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Limitedbrands 


Dear Partner, 


2011 was a year of record performance for Limited Brands — we made good progress: 


¢ Comparable store sales increased 10 percent 

e Inventories per selling square foot at cost were flat to last year 

e We ended the year with a record adjusted operating income rate of 14.9 percent 

¢ We returned $2.3 billion to shareholders through repurchases, and special and regular dividends 


Getting better 


We got measurably better, and it started with a simple notion ... believing we could get better and working at it. 
This is a fundamentally optimistic way to view life. Every day, every week and every month people across the 
enterprise worked to get better — be more focused, get faster and act more frugally — and we made progress in each. 


We kept a clear and narrow focus on performance. We concentrated on maintaining a strong, healthy domestic 
business with category dominant brands while expanding internationally in ways that are deliberate and 
disciplined. We made thoughtful decisions this year to eliminate distractions and focus on performance from our 
core, including the sale of the third-party apparel sourcing business. And we thought carefully about all of our 
real estate this year — constantly reviewing and editing poor real estate (for example, taking the decision to close 
underperforming stores in Canada). 


We put our energy into efforts to get faster. Everything has to be rethought and reimagined to be more agile so 
we can react faster. Moving ideas and insights from customer to merchandise, then back to customer with greater 
speed means we improved sales, reduced promotions and satisfied customers. 


To maintain focus and flexibility we have to think frugally — efficiently — carefully managing inventories and 
expenses and applying the same discipline to how we manage time. 


‘Getting better’ is part of our culture ... it’s how we work and how we think ... about our brands, the business 
and ourselves ... front of the mind awareness ... about getting better, and better — and better. 


International 


We, along with our partners, added roughly 90 net international stores in the last year. With more than 680 stores 
in nearly 40 countries and approximately $1 billion in retail sales, our international business is substantial and we 
know the opportunities are significant. But we continue to be disciplined and deliberate as we build our brands 
internationally, maintaining critical focus at home with our domestic business. Our domestic brands have great 
growth potential — and must be protected. 


Doing good 


We got better as a business and did well. We also did great good — as an enterprise and as individuals. Doing 
good and improving lives is an important part of our culture ... it gives us purpose. Associates around the world 
dedicated more time and money than ever before to make our world outside of work a better place. In 2011 we: 


e Raced, walked and biked to end cancer — more than 11,000 participants in walks and races in North 
America raised more than $4.4 million to support cancer research. We were the largest Komen Race 
for the Cure team nationally, the number one fundraiser for the Weekend to End Women’s Cancers in 
Montreal and the number one fundraiser for the James Cancer Hospital at The Ohio State University 
through the Pelotonia ride here in Ohio. 


e Strengthened the social service safety net — raising more than $9 million for United Way this year. 
Since 1997, our associates have raised $101 million for United Way of Central Ohio, more than any 
other organization. 

¢ Invested in the community — with more than $15 million from the Limited Brands Foundation and 
more than $3 million in product donations for non-profit organizations. 

e Touched lives — more than 44,000 families across the U.S. through the Holiday Giving Tree and 
Adopt-a-Mom programs, and thousands of underprivileged women and children through eight 
international agencies funded by Limited Brands/Mast Cares. 

e Gave time and energy to causes we care about — donating more than 15,000 associate volunteer hours 
in the U.S., Canada and Asia. 

e Supported our colleagues — through donations to the Associates for Associates emergency fund. 

e And so much mote .... 


The opportunity ahead 


We have excellent brands, very talented people at every level, competitive opportunity ... and most importantly, 
we believe we can get even better. Our performance goal is to be in the top tier of major international specialty 
retail businesses, in terms of growth and financial performance. We will continue to learn, develop and grow our 
talent and business. We will be more focused on the retail fundamentals and more connected to our customer. 
We'll get faster, increase agility and work hard to be efficient with our resources, energy and time. We will 
commit to get better and better and better. 


I am so optimistic about the future. We have set smart and deliberately aggressive goals and are committed to 
work hard to achieve them. We are determined to get better. 


Sincerely, 


Leslie H. Wexner 
Chairman and CEO 


Notice of 

Annual Meeting of Stockholders 
and Proxy Statement 
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Limitedorands 


Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be 
Held on May 24, 2012: The proxy statement and annual report to stockholders are available at 
http://www.proxyvote.com. 


Limitedbrands 


April 12, 2012 
DEAR STOCKHOLDER: 


You are cordially invited to attend our 2012 annual meeting of stockholders to be held at 9:00 a.m., Eastern 
Time, on May 24, 2012, at our offices located at Three Limited Parkway, Columbus, Ohio 43230. Our Investor 
Relations telephone number is 614-415-6400 should you require assistance in finding the location of the meeting. 
The formal Notice of Annual Meeting of Stockholders and proxy statement are attached. If you plan to attend, 
please bring the Admittance Slip located at the back of this booklet and a picture I.D., and review the attendance 
information provided. I hope that you will be able to attend and participate in the meeting, at which time I will 
have the opportunity to review the business and operations of Limited Brands. 


The matters to be acted upon by our stockholders are discussed in the Notice of Annual Meeting of 
Stockholders. It is important that your shares be represented and voted at the meeting. Accordingly, after reading 
the attached proxy statement, would you kindly sign, date and return the enclosed proxy card or vote by 
telephone or via the Internet as described on the enclosed proxy card. Your vote is important regardless of the 
number of shares you own. 


Sincerely yours, 


Leslie H. Wexner 
Chairman of the Board 


[THIS PAGE INTENTIONALLY LEFT BLANK] 


Limitedbrands 


NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
May 24, 2012 


April 12, 2012 


To OuR STOCKHOLDERS: 


We are pleased to invite you to attend our 2012 annual meeting of stockholders to: 


Elect the three nominees proposed by the Board of Directors as directors to serve for a three-year term. 
Ratify the appointment of our independent registered public accountants. 
Hold an advisory vote to approve named executive officer compensation. 


Vote on a proposal to amend the Certificate of Incorporation to remove supermajority voting 
requirements. 


Vote on the stockholder proposals described in the accompanying proxy statement, if properly 
presented at the meeting. 


Transact such other business as may properly come before the meeting. 


Stockholders of record at the close of business on April 4, 2012 may vote at the meeting. If you plan to 
attend, please bring the Admittance Slip located at the back of this booklet and a picture I.D., and review 
the attendance information provided. 


Your vote is important. Stockholders of record can give proxies by calling a toll-free telephone number, by 
using the Internet or by mailing their signed proxy cards. Whether or not you plan to attend the meeting, please 
vote by telephone or via the Internet or sign, date and return the enclosed proxy card in the envelope provided. 
Instructions are included on your proxy card. You may change your vote by submitting a later dated proxy 
(including a proxy via telephone or the Internet) or by attending the meeting and voting in person. 


By Order of the Board of Directors, 


Leslie H. Wexner 
Chairman of the Board 
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING 


The Board of Directors of Limited Brands, Inc. is soliciting your proxy to vote at our 2012 annual meeting 
of stockholders (or at any adjournment of the meeting). This proxy statement summarizes the information you 
need to know to vote at the meeting. In this proxy statement, “we,” “our,” “Limited Brands” and the “Company” 
refer to Limited Brands, Inc. 


We began mailing this proxy statement and the enclosed proxy card, or the Notice of Internet Availability of 
Proxy Materials (the “Notice’’), on or about April 12, 2012 to all stockholders entitled to vote. Limited Brands’ 
2011 Annual Report on Form 10-K, which includes our financial statements, is being sent with this proxy 
statement and is available in paper copy by request or in electronic form. 


Date, Time and Place of Meeting 


Date: May 24, 2012 
Time: 9:00 a.m., Eastern Time 


Place: Three Limited Parkway, Columbus, Ohio 43230 


Attending the Meeting 


Stockholders who plan to attend the meeting in person must bring photo identification and the Admittance 
Slip located at the back of this booklet. Because of necessary security precautions, bags, purses and briefcases 
may be subject to inspection. To speed the admissions process, stockholders are encouraged to bring only 
essential items. Cameras, camcorders or video taping equipment are not allowed. 


Shares Entitled to Vote 


Stockholders entitled to vote are those who owned Limited Brands common stock (which we refer to 
throughout this proxy statement as “Common Stock’) at the close of business on the record date, April 4, 2012. 
As of the record date, there were 293,314,043 shares of Common Stock outstanding. Each share of Common 
Stock that you own entitles you to one vote. 


Voting Your Shares 


Whether or not you plan to attend the annual meeting, we urge you to vote. Stockholders of record can give 
proxies by calling a toll-free telephone number, by using the Internet or by mailing their signed proxy cards. The 
telephone and Internet voting procedures are designed to authenticate stockholders’ identities, to allow 
stockholders to give their voting instructions and to confirm that stockholders’ instructions have been recorded 
properly. If you are voting by mail, please complete, sign and date the enclosed proxy card and return it promptly 
in the envelope provided. If you are voting by telephone or via the Internet, please use the telephone or Internet 
voting procedures set forth on the enclosed proxy card. Returning the proxy card or voting via telephone or the 
Internet will not affect your right to attend the meeting and vote. 


The enclosed proxy card indicates the number of shares that you own. 


Voting instructions are included on your proxy card. If you properly fill in your proxy card and send it to us 
or vote via telephone or the Internet in time to vote, one of the individuals named on your proxy card (your 
“proxy”) will vote your shares as you have directed. If you sign the proxy card or vote via telephone or the 
Internet but do not make specific choices, your proxy will follow the Board’s recommendations and vote your 
shares in the following manner: 


e “FOR” the election of the Board’s three nominees for director (as described on pages 4 and 5); 


e “FOR” the ratification of the appointment of our independent registered public accountants (as 
described on page 11); 


e “FOR” on the advisory vote to approve named executive officer compensation (as described on pages 
12 and 13); 


e “FOR” the proposal to amend the Certificate of Incorporation to remove supermajority voting 
requirements (as described on pages 14 and 15), in recognition of the vote at the Company’s 2011 
annual meeting on a stockholder proposal addressing the same topic. 


e “AGAINST” the stockholder proposals (as described on pages 16 through 26). 


If any other matter is properly presented at the meeting, your proxy will vote in accordance with his or her best 
judgment. At the time this proxy statement went to press, we knew of no other matters to be acted on at the meeting. 
See “Vote Necessary to Approve Proposals” for a discussion of the votes required to approve these items. 


Certain stockholders received a Notice containing instructions on how to access this proxy statement and 
our Annual Report on Form 10-K via the Internet. Those stockholders should refer to the Notice for instructions 
on how to vote. 


Revoking Your Proxy 
You may revoke your proxy by: 
e submitting a later dated proxy (including a proxy via telephone or the Internet); 


e notifying our Secretary at our principal executive offices at Three Limited Parkway, Columbus, Ohio 
43230, in writing before the meeting that you have revoked your proxy; or 


* voting in person at the meeting. 


Voting in Person 


If you plan to vote in person, a ballot will be available when you arrive. However, if your shares are held in 
the name of your broker, bank or other nominee, you must bring an account statement or letter from the nominee 
indicating that you were the beneficial owner of the shares at the close of business on April 4, 2012, the record 
date for voting, as well as a proxy, executed in your favor, from the nominee. 


Appointing Your Own Proxy 


If you want to give your proxy to someone other than the individuals named as proxies on the proxy card, 
you may cross out the names of those individuals and insert the name of the individual you are authorizing to 
vote. Either you or that authorized individual must present the proxy card at the meeting. 


Quorum Requirement 


A quorum of stockholders is necessary to hold a valid meeting. The presence in person or by proxy at the 
meeting of holders of shares representing at least one-third of the votes of the Common Stock entitled to vote 
constitutes a quorum. Abstentions and “broker non-votes” are counted as present for establishing a quorum. A 
broker non-vote occurs on an item when a broker is not permitted to vote on that item absent instruction from the 
beneficial owner of the shares and no instruction is given. 


Vote Necessary to Approve Proposals 


e Pursuant to the Company’s Bylaws, each director will be elected by a majority of the votes cast with 
respect to such director. A majority of the votes cast means that the number of votes “for” a director’s 
election must exceed 50% of the votes cast with respect to that director’s election. Any “against” votes 
will count as a vote cast, but “abstentions” will not count as a vote cast with respect to that director’s 
election. Under Delaware law, if the director is not elected at the annual meeting, the director will 
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continue to serve on the Board as a “holdover director.” As required by the Company’s Bylaws, each 
director has submitted an irrevocable letter of resignation as director that becomes effective if he or she 
does not receive a majority of votes cast in an election and the Board accepts the resignation. If a 
director is not elected, the Nominating & Governance Committee will consider the director’s 
resignation and recommend to the Board whether to accept or reject the resignation. 


e The ratification of Ernst & Young LLP as our independent registered public accountants requires the 
affirmative vote of a majority of the votes present in person or by proxy and voting thereon. 


e The advisory vote to approve named executive officer compensation requires the affirmative vote of a 
majority of the votes present in person or by proxy and voting thereon. While this vote is required by 
law, it will neither be binding on the Company or the Board, nor will it create or imply any change in 
the fiduciary or other duties of, or impose any additional fiduciary or other duties on, the Company or 
the Board. However, the Compensation Committee will take into account the outcome of the vote when 
considering future executive compensation decisions. 


e The proposal to amend the Certificate of Incorporation to remove certain supermajority voting 
requirements requires the affirmative vote of at least 75% of the outstanding shares entitled to vote at 
the annual meeting. 


e The stockholder proposals require the affirmative vote of a majority of the votes present in person or 
by proxy and voting thereon. 


Impact of Abstentions and Broker Non-Votes 


You may “abstain” from voting for any nominee in the election of directors and on the other proposals, and 
your abstention will not count as a vote cast. However, abstentions with respect to the proposal to amend the 
Certificate of Incorporation will have the same effect as a vote against the proposal. Abstentions with respect to 
the election of directors and on the other proposals will be excluded entirely from the vote and will have no 
effect. 


In addition, under New York Stock Exchange (“NYSE”) rules, if your broker holds your shares in its name, 
your broker is permitted to vote your shares on the proposal to ratify Ernst & Young LLP as our independent 
registered public accountant, even if it did not receive voting instructions from you. Your broker may not vote 
your shares on any of the other proposals without specific instruction. A “broker non-vote” occurs when a broker 
submits a proxy but refrains from voting. Shares represented by broker non-votes are counted as present or 
represented for purposes of determining the presence of a quorum but are not counted as otherwise present or 
represented. 


Obtaining Additional Copies of the Proxy Materials 


We have adopted a procedure called “householding.” Under this procedure, stockholders who share the 
same last name and reside at the same mailing address will receive one Notice or one set of proxy materials (if 
they have elected to receive hard copies of the proxy materials), unless one of the stockholders at that address has 
notified us that they wish to receive individual copies. Stockholders who participate in householding continue to 
receive separate control numbers for voting. Householding does not in any way affect dividend check mailings. 


If you hold Limited Brands Common Stock and currently are subject to householding, but prefer to receive 
separate copies of proxy materials and other stockholder communications from Limited Brands, or if you are 
sharing an address with another stockholder and would like to consent to householding, you may revoke or grant 
your consent to householding as appropriate at any time by calling toll-free at 1-800-579-1639 or notifying our 
Secretary at our principal executive offices at Three Limited Parkway, Columbus, Ohio 43230. 


A number of brokerages and other institutional holders of record have implemented householding. If you 
hold your shares beneficially in street name, please contact your broker or other intermediary holder of record to 
request information about householding. 


PROPOSAL 1: ELECTION OF DIRECTORS 


The Board of Directors has nominated three directors for election at the annual meeting. If you elect the 
three nominees, they will hold office for a three-year term expiring at the 2015 annual meeting or until their 
successors have been elected. All nominees are currently serving on our Board of Directors. 


We believe that our Board as a whole possesses the right diversity of experience, qualifications and skills to 
oversee and address the key issues facing our Company. In addition, we believe that each of our directors 
possesses key attributes that we seek in a director, including strong and effective decision-making, 
communication and leadership skills. Set forth below is additional information about the experience and 
qualifications of each of the nominees for director, as well as each of the current members of the Board, that led 
the Nominating & Governance Committee and Board of Directors to conclude, at the time each individual was 
nominated to serve on the Board of Directors, that he or she would provide valuable insight and guidance as a 
member of the Board of Directors. 


Your proxy will vote for each of the nominees unless you specify otherwise. If any nominee is unable to 
serve, your proxy may vote for another nominee proposed by the Board of Directors. We do not know of any 
nominee of the Board of Directors who would be unable to serve as a director if elected. 


The Board of Directors Recommends a Vote FOR the Election of All of the Following Nominees of the 
Board of Directors: 


Nominees and Directors 


Nominees of the Board of Directors at the 2012 Annual Meeting 
James L. Heskett Director since 2002 Age 79 


Mr. Heskett is a Baker Foundation Professor Emeritus at the Harvard University Graduate School of 
Business Administration, where he has served on the faculty and administration since 1965. Mr. Heskett served 
as a member of the Board of Directors of Office Depot, Inc. through 2006 and as a member of the Board of 
Directors of Intelliseek through 2005. Mr. Heskett’s nomination is supported by his broad expertise with respect 
to a range of management and organizational matters, including logistics, customer relationship management, 
service management and entrepreneurship. 


Allan R. Tessler Director since 1987 Age 75 


Mr. Tessler has been Chairman of the Board and Chief Executive Officer of International Financial Group, 
Inc., an international merchant banking firm, since 1987. He has been Chairman of the Board of Epoch 
Investment Partners, Inc., an investment management company and formerly J Net Enterprises, since 2004. He 
was Chief Executive Officer and Chairman of the Board of J Net Enterprises from 2000 to 2004. Mr. Tessler was 
Chairman of the Board of InterWorld Corporation from 2001 to 2004. Mr. Tessler was Chairman of Checker 
Holdings Corp. IV from 1997 to 2009. Mr. Tessler has served as a director of TD Ameritrade, a securities 
brokerage company, since November 2006. Mr. Tessler serves on TD Ameritrade’s Audit Committee. He has 
served as a director of Steel Partners Holding GP, Inc., a general partner of a global diversified holding company, 
since 2010, and currently serves as Chairman of the Board of both Teton Financial Services, a financial services 
company, and Rocky Mountain Bank, a Wyoming bank. Mr. Tessler’s nomination is supported by his broad 
business experience and financial expertise, together with his involvement in various public policy issues. 


Abigail S. Wexner Director since 1997 Age 50 


Mrs. Wexner is Chair of the Boards of Directors of Nationwide Children’s Hospital Inc. and Nationwide 
Children’s Hospital; Founder and Chair of the Boards of The Center for Family Safety & Healing (f/k/a 
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Columbus Coalition Against Family Violence), KidsOhio.org and the Center for Child and Family Advocacy; 
Vice Chair of the Board of KIPP Journey Academy; and a Trustee of The Wexner Center Foundation and the 
United States Equestrian Team Foundation. Mrs. Wexner is the wife of Leslie H. Wexner. Mrs. Wexner’s 
nomination is supported by her executive and legal experience, as well as her expertise with respect to a wide 
range of diversity, philanthropic and public policy issues. 


Directors Whose Terms Continue until the 2013 Annual Meeting 
Dennis S. Hersch Director since 2006 Age 65 


Mr. Hersch is President of N.A. Property, Inc., through which he acts as a business advisor to Mr. and 
Mrs. Wexner, and has done so since February 2008. He also serves as a trustee of several trusts established by 
Mr. and Mrs. Wexner. He was a Managing Director of JPMorgan Securities Inc., an investment bank, from 
December 2005 through January 2008, where he served as the Global Chairman of its Mergers & Acquisitions 
Department. Mr. Hersch was a partner of Davis Polk & Wardwell LLP, a New York law firm, from 1978 until 
December 2005. Mr. Hersch has been a director of Clearwire Corporation, a wireless, high-speed Internet service 
provider, since November 2008 and a director at Sprout Foods, Inc., a producer of organic baby food, since 2009. 
Mr. Hersch’s nomination was supported by his legal and financial expertise, as well as his considerable 
experience with corporate governance matters, strategic issues and corporate transactions. 


David T. Kollat Director since 1976 Age 73 


Dr. Kollat has been Chairman of 22, Inc., a management consulting firm, since 1987. He has also served as 
director of Big Lots, Inc., a retailer, since 1990; Select Comfort Corporation, a designer, manufacturer and 
retailer of premium beds and bedding accessories, since 1994; and Wolverine World Wide, Inc., a global 
footwear, athletic apparel and accessories designer, manufacturer and retailer, since 1992. In addition to his 
broad business experience (including service on several boards of directors) and marketing expertise, Dr. Kollat’s 
nomination was supported by his particular experience in the retail, apparel and other related industries, both at 
the management and board levels. 


William R. Loomis, Jr. Director since 2005 Age 64 


Mr. Loomis serves as Senior Advisor to China International Capital Corporation, an investment bank, and to 
Lazard LLC, an investment bank. He has also been an independent financial advisor since January 2009. 
Mr. Loomis served as a director (and member of the Audit Committee) of Pacific Capital Bancorp, a banking and 
financial services firm, from 2010 to 2012. Mr. Loomis was a General Partner or Managing Director of Lazard 
Freres & Co., an investment bank, from 1984 to 2002. After the formation of Lazard LLC in 2000, he became the 
Chief Executive Officer of the new entity. Mr. Loomis became a Limited Managing Director of Lazard LLC in 
2002 and resigned from that position in March 2004. Until 2007, Mr. Loomis was a member of the Board of 
Directors of Alcan, Inc., an aluminum and packaging company. Mr. Loomis’s nomination was supported by his 
executive experience, financial expertise and substantial history as a senior strategic advisor to complex 
businesses and multiple executives. 


Leslie H. Wexner Director since 1963 Age 74 


Mr. Wexner has been Chief Executive Officer of Limited Brands since he founded the Company in 1963, 
and Chairman of the Board for more than forty years. Mr. Wexner is the husband of Abigail S. Wexner. 
Mr. Wexner’s nomination was supported by his leadership of the Company since its inception, demonstrated by 
its substantial growth. 


Directors Whose Terms Continue until the 2014 Annual Meeting 
Donna A. James Director since 2003 Age 54 


In April 2006, Ms. James established Lardon & Associates LLC, a business and executive advisory services 
firm, where she is Managing Director. Ms. James served as the President of Nationwide Strategic Investments, a 
division of Nationwide Mutual Insurance Company (“Nationwide”), from 2003 through March 31, 2006. 
Ms. James served as Executive Vice President and Chief Administrative Officer of Nationwide and National 
Financial Services from 2000 until 2003. Ms. James served as Chairman of Financial Settlement Services 
Agency, Inc. from 2005 through 2006. She is a director of Coca-Cola Enterprises Inc., a nonalcoholic beverages 
company; Time Warner Cable Inc., a provider of video, data and voice services; and Marathon Petroleum Corp., 
a transportation fuels refiner. Ms. James serves on the Audit Committees of Coca-Cola Enterprises Inc. and Time 
Warner Cable Inc. Ms. James’ service as a director and member of the Audit Committee of Coca-Cola 
Enterprises will end in May 2012. Effective May 2012, Ms. James will join the Audit Committee of Marathon 
Petroleum Corp. and become the Chairperson of the Audit Committee at Time Warner Cable Inc. Ms. James’s 
nomination was supported by her executive experience, financial expertise, service on several boards of directors 
and experience with respect to corporate diversity and related issues. 


Jeffrey H. Miro Director since 2006 Age 69 


Mr. Miro has been a senior partner of the Honigman Miller Schwartz and Cohn LLP law firm since 
November 2004. He was a partner and Chairman of the law firm of Miro Weiner & Kramer from 1981 until 
November 2004. He is an Adjunct Professor of Law at The University of Michigan Law School, teaching courses 
in taxation and corporate governance. Mr. Miro is a director of M/I Homes, Inc., a national home building 
company, and was a director of Sotheby’s Holdings, Inc., an auctioneer of art, jewelry, and collectibles, until 
May 2006. Mr. Miro’s nomination was supported by his legal expertise, particularly with respect to corporate 
governance and real estate, which are matters of considerable importance to the Company. 


Raymond Zimmerman Director since 1984 Age 79 


Mr. Zimmerman is the Chief Executive Officer of Service Merchandise LLC, a retail company. 
Mr. Zimmerman was Chairman of the Board and Chief Executive Officer of 99¢ Stuff, LLC from 1999 to 2003 
and the Chairman of the Board and Chief Executive Officer of 99¢ Stuff, Inc. from 2003 to 2008. In January 
2007, 99¢ Stuff, Inc. filed a voluntary petition under Chapter 11 of the United States Bankruptcy Code, and in 
October 2007, 99¢ Stuff, Inc. emerged from bankruptcy. Mr. Zimmerman’s nomination was supported by his 
financial expertise and broad business experience, particularly in the retail sector. 


Director Independence 


The Board has determined that each of the individuals nominated to serve on the Board of Directors, 
together with each of the members of the Board who will continue to serve after the 2012 annual meeting of 
stockholders (except for Dennis S. Hersch, Abigail S. Wexner and Leslie H. Wexner), has no material 
relationship with the Company other than in his or her capacity as a director of the Company and that each is 
“independent” in accordance with applicable NYSE standards. Following the annual meeting of stockholders, if 
all director nominees are elected to serve as our directors, independent directors will constitute more than 
two-thirds of our Board. 


In making these determinations, the Board took into account all factors and circumstances that it considered 
relevant, including, where applicable, the existence of any employment relationship between the director (or 
nominee) or a member of the director’s (or nominee’s) immediate family and the Company; whether within the 
past three years the director (or nominee) has served as an executive officer of the Company; whether the director 
(or nominee) or a member of the director’s (or nominee’s) immediate family has received, during any twelve- 
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month period within the last three years, direct compensation from the Company in excess of $120,000; whether 
the director (or nominee) or a member of the director’s (or nominee’s) immediate family has been, within the last 
three years, a partner or an employee of the Company’s internal or external auditors; and whether the director (or 
nominee) or a member of the director’s (or nominee’s) immediate family is employed by an entity that is 
engaged in business dealings with the Company. The Board has not adopted categorical standards with respect to 
director independence. The Board believes that it is more appropriate to make independence determinations on a 
case-by-case basis in light of all relevant factors. 


Board Leadership Structure 


Mr. Leslie H. Wexner serves as Chairman of the Board and Chief Executive Officer of the Company. 
Mr. Wexner is the founder of the Company and has served as its Chairman and Chief Executive Officer for over 
forty years. Mr. Wexner (through his personal holdings and associated trusts) is also the Company’s largest 
stockholder. The Board believes that Mr. Wexner’s experience and expertise in the Company’s business and 
operations is unrivaled and that he is uniquely qualified to lead the Company. Accordingly, the Company 
believes that Mr. Wexner’s service as both Chairman of the Board and Chief Executive Officer is a significant 
benefit to the Company and provides more effective leadership than could be achieved in another leadership 
structure. 


The Board has designated Allan R. Tessler, the Chairperson of the Nominating & Governance Committee, 
to serve as the lead independent director. As lead independent director, Mr. Tessler, among other things, presides 
over all executive sessions of non-management directors, which neither Mr. Wexner nor Mrs. Wexner attends, 
and approves the agenda for Board meetings. The Company believes that the lead independent director structure, 
including Mr. Tessler’s service as lead independent director, offers independent oversight of the Company’s 
management to complement the leadership that Mr. Wexner provides to the Board as its Chairman. 


Risk Oversight; Certain Compensation Matters 


The Company’s Board of Directors, directly and through the Audit Committee and other Committees of the 
Board, takes an active role in the oversight of the Company’s policies with respect to the assessment and 
management of enterprise risk. Among other things, the Board has policies in place for identifying the senior 
executive responsible for key risks as well as the Board Committees with oversight responsibility for particular 
key risks. In a number of cases, oversight is conducted by the full Board. 


Among other things, the Company, including the Compensation Committee of the Board, has evaluated the 
Company’s compensation structure from the perspective of enterprise risk. The Company, including the 
Compensation Committee, believes that the Company’s compensation structures are appropriate and do not 
incentivize inappropriate taking of business risks. 


Information Concerning the Board of Directors 
Meeting Attendance 


Our Board of Directors held 8 meetings in fiscal year 2011. During fiscal year 2011, all of the directors 
attended 75% or more of the total number of meetings of the Board and of the committees of the Board on which 
they served. 


Committees of the Board of Directors 
Audit Committee 


The Audit Committee of the Board is instrumental in the Board’s fulfillment of its oversight responsibilities 
relating to (i) the integrity of the Company’s financial statements, (ii) the Company’s compliance with legal and 
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regulatory requirements, (iii) the qualifications, independence and performance of the Company’s independent 
auditors and (iv) the performance of the Company’s internal audit function. The current members of the Audit 
Committee are Ms. James (Chair) and Messrs. Loomis, Tessler and Zimmerman. The Board has determined that 
each of the Audit Committee members meets the independence, expertise and experience standards established 
by the NYSE and the Securities and Exchange Commission (the “Commission”) for service on the Audit 
Committee of the Company’s Board of Directors and for designation as an “audit committee financial expert” 
within the meaning of the regulations promulgated by the Commission. 


The Report of the Audit Committee can be found on page 65 of this proxy statement. The Audit Committee 
held 13 meetings in fiscal year 2011. 


Compensation Committee 


The Compensation Committee of the Board (i) oversees the Company’s compensation and benefits 
philosophy and policies generally, (ii) evaluates the Chief Executive Officer’s (the “CEO”) performance and 
oversees and sets compensation for the CEO, (iii) oversees the evaluation process and compensation structure for 
other members of the Company’s senior management and (iv) fulfills the other responsibilities set forth in its 
charter. The current members of the Compensation Committee are Mr. Heskett (Chair), Mr. Miro and Dr. Kollat. 
The Board has determined that each of the Compensation Committee members is “independent” in accordance 
with applicable NYSE standards. 


The Report of the Compensation Committee can be found on page 60 of this proxy statement. The 
Compensation Committee held 9 meetings in fiscal year 2011. 


Nominating & Governance Committee 


The Nominating & Governance Committee of the Board identifies and recommends to the Board candidates 
who are qualified to serve on the Board and its committees. The Nominating & Governance Committee considers 
and reviews the qualifications of any individual nominated for election to the Board by stockholders. It also 
proposes a slate of candidates for election as directors at each annual meeting of stockholders. The Nominating & 
Governance Committee also develops and recommends to the Board, and reviews from time to time, a set of 
corporate governance principles for the Company and monitors compliance with those principles. The current 
members of the Nominating & Governance Committee are Mr. Tessler (Chair), Mr. Heskett, Ms. James and 
Mr. Miro. The Board has determined that each of the Nominating & Governance Committee members is 
“independent” in accordance with applicable NYSE standards. 


The Nominating & Governance Committee develops and recommends to the Board criteria and procedures 
for the selection and evaluation of new individuals to serve as directors and committee members. It also reviews 
and periodically makes recommendations to the Board regarding the composition, size, structure, practices, 
policies and activities of the Board and its committees. In making its assessment and in identifying and 
evaluating director nominees, the Nominating & Governance Committee takes into account the qualifications of 
existing directors for continuing service or re-nomination, which may be affected by, among other things, the 
quality of their contributions, their attendance records, changes in their primary employment or other business 
affiliations, the number of boards of publicly held companies on which they serve, or other competing demands 
on their time and attention. While the Board has not established any specific minimum qualifications for director 
nominees, as indicated in the Company’s corporate governance principles, the directors and any potential 
nominees should be individuals of diverse backgrounds who possess the integrity, judgment, skills, experience 
and other characteristics that are deemed necessary or desirable for the effective performance of the Board’s 
oversight function. Certain of the skills, qualifications and particular areas of expertise considered with respect to 
the members of the Board of Directors at the time each Director was nominated are summarized in the director 
biographies found on pages 4 through 6 of this proxy statement. Although the Nominating & Governance 
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Committee considers diversity as a factor in the selection of Board nominees, the Committee has no formal 
policy regarding the role of diversity in its selection process. 


The Nominating & Governance Committee does not have a formal policy on the consideration of director 
candidates recommended by stockholders. The Board believes that it is more appropriate to give the 
Nominating & Governance Committee flexibility in evaluating stockholder recommendations. In the event that a 
director nominee is recommended by a stockholder, the Nominating & Governance Committee will give due 
consideration to the director nominee and will use the same criteria used for evaluating Board director nominees, 
in addition to considering the information relating to the director nominee provided by the stockholder. 


To date, the Company has not engaged third parties to identify or evaluate or assist in identifying potential 
director nominees, although the Company reserves the right in the future to retain a third-party search firm, if 
appropriate. 


The Nominating & Governance Committee held 3 meetings in fiscal year 2011. 


Executive Committee 


The Executive Committee of the Board may exercise, to the fullest extent permitted by law, all of the 
powers and authority granted to the Board. Among other things, the Executive Committee may declare 
dividends, authorize the issuance of stock and authorize the seal of Limited Brands to be affixed to papers that 
require it. The current members of the Executive Committee are Messrs. Wexner (Chair) and Tessler. 


Finance Committee 


The Finance Committee of the Board periodically reviews our financial position and financial arrangements 
with banks and other financial institutions. The Finance Committee also makes recommendations on financial 
matters that it believes are necessary, advisable or appropriate. The current members of the Finance Committee 
are Mr. Tessler (Chair), Mr. Hersch, Dr. Kollat, Mr. Loomis, Mrs. Wexner and Mr. Zimmerman. 


Inclusion Committee 


The Inclusion Committee of the Board is instrumental in the Board’s fulfillment of its oversight 
responsibilities relating to, among other things, (i) the Company’s commitment to diversity and inclusion and 
(ii) the performance of the Company’s Office of Inclusion. The current members of the Inclusion Committee are 
Mrs. Wexner (Chair) and Ms. James. As appropriate, Mr. Alex Shumate, a former director of the Board, also 
participates in the Committee’s work. 


Meetings of the Company’s Non-Management Directors 


The non-management directors of the Board meet in executive session in connection with each regularly 
scheduled Board meeting. Mr. Tessler serves as the chair of those meetings, which neither Mr. Wexner nor 
Mrs. Wexner attends. 


Communications with the Board 


The Board provides a process for interested parties to send communications to the full Board, the 
non-management members of the Board, the lead independent director, and the members of the Audit 
Committee. Any director may be contacted by writing to him or her c/o Limited Brands, Inc., Three Limited 
Parkway, Columbus, Ohio 43230 or emailing at boardofdirectors @ limitedbrands.com. Any stockholder wishing 
to contact non-management directors or Audit Committee members may send an email to 
nonmanagementdirectors @ limitedbrands.com or auditcommittee @ limitedbrands.com, respectively. 


Communications that are not related to a director’s duties and responsibilities as a Board member, a 
non-management director or an Audit Committee member may be excluded by the Office of the General 
Counsel, including, without limitation, solicitations and advertisements; junk mail; product-related 
communications; job referral materials such as resumes; surveys; and any other material that is determined to be 
illegal or otherwise inappropriate. The directors to whom such information is addressed are informed that the 
information has been removed and that it will be made available to such directors upon request. 


Attendance at Annual Meetings 


The Company does not have a formal policy regarding attendance by members of the Board of Directors at 
the Company’s annual meeting of stockholders. However, it encourages directors to attend and historically nearly 
all have done so. All of the then-current Board members attended the 2011 annual meeting, except for Messrs. 
Kollat and Miro. Each director is expected to dedicate sufficient time, energy and attention to ensure the diligent 
performance of his or her duties, including by attending meetings of the Board and the committees of which he or 
she is a member. 


Code of Conduct and Related Person Transaction Policy 


The Company has a code of conduct that is applicable to all employees of the Company, including the 
Company’s CEO, Chief Administrative Officer and Chief Financial Officer, and to members of the Board of 
Directors. Any amendments to the code or any waivers from any provisions of the code granted to executive 
officers or directors will be promptly disclosed to stockholders through posting on the Company’s website at 
http://www.limitedbrands.com. 


The Board has adopted the Limited Brands Related Person Transaction Policy (the “Related Person 
Transaction Policy”). Under the Related Person Transaction Policy, subject to certain exceptions, directors and 
executive officers of the Company are required to notify the Company of the existence or potential existence of 
any financial or commercial transaction, agreement or relationship involving the Company in which a director or 
executive officer or his or her immediate family members has a direct or indirect material interest. Each such 
transaction must be approved by the Board or a committee consisting solely of independent directors after 
consideration of all material facts and circumstances. 


The Company is engaged in several projects designed to increase our speed and agility in producing 
products that satisfy our customers. As part of these efforts, the Company has sought opportunities to co-locate 
facilities and operations with appropriate suppliers. In the case of its personal care and beauty businesses, the 
development of supplier facilities in close proximity to our headquarters and distribution facilities in Columbus, 
Ohio, is considered to be highly desirable. The New Albany Company, a business beneficially owned by 
affiliates of Mr. Wexner, our Chairman and Chief Executive Officer, is in the business of developing real estate, 
including industrial parks, and has sold land (and may in the future sell land) to certain vendors or third party 
developers in that connection. This matter was evaluated by the Audit Committee of the Board of Directors, 
which concluded that the underlying transactions were in the best interests of the Company and its stockholders. 
The Audit Committee continues to monitor the matter on an ongoing basis. 


Copies of the Company’s Code of Conduct, Corporate Governance Principles, Related Person Transaction 
Policy and Committee Charters 


The Company’s code of conduct, corporate governance principles, Related Person Transaction Policy, as 
well as the charters of the Audit Committee, Compensation Committee and Nominating & Governance 
Committee of the Board of Directors, are available on the Company’s website at http://vww.limitedbrands.com. 
Stockholders may also request a copy of any such document from: Limited Brands, Inc., Attention: Investor 
Relations, Three Limited Parkway, Columbus, Ohio 43230. 
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PROPOSAL 2: RATIFICATION OF THE APPOINTMENT OF 
INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS 


The Audit Committee has appointed Ernst & Young LLP to serve as the Company’s independent registered 
public accountants for the fiscal year ending February 2, 2013. We are asking you to ratify this appointment, 
although your ratification is not required. A representative of Ernst & Young LLP will be present at the meeting, 
will have the opportunity to make a statement and will be available to respond to appropriate questions. 


Additional information concerning the Company’s engagement of Ernst & Young LLP is included on 
page 66. 


The Board of Directors Recommends a Vote FOR the Ratification of the Appointment of Ernst & 
Young LLP as the Company’s Independent Registered Public Accountants. 
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PROPOSAL 3: ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER 
COMPENSATION 


The Dodd-Frank Wall Street Reform and Consumer Protection Act requires us to provide an advisory 
stockholder vote to approve the compensation of the Company’s named executive officers, as such compensation is 
disclosed pursuant to the disclosure rules of the Securities and Exchange Commission. After the Company’s 2011 
annual meeting, the Board determined to hold this advisory “say-on-pay” vote every year. Accordingly, the 
Company is providing its shareholders with the opportunity to cast an advisory vote on the fiscal 2011 compensation 
of our named executive officers as disclosed in this proxy statement, including the Compensation Discussion and 
Analysis (the “CD&A”’), the compensation tables and other narrative executive compensation disclosures. 


Stockholders are being asked to vote on the following resolution: 


“RESOLVED, that the stockholders approve the compensation of the Company’s executive officers named 
in the Summary Compensation Table, as disclosed pursuant to Item 402 of Regulation S-K (which disclosure 
includes the Compensation Discussion and Analysis, the compensation tables and other narrative executive 
compensation disclosures).” 


The Limited Brands executive compensation program is designed to ensure that the interests of our 
executive officers are closely aligned with those of our stockholders. We believe that our program is effective in 
allowing us to attract, motivate and retain highly qualified senior talent who can successfully deliver outstanding 
business performance, and we compensate them accordingly. Our executives are in high demand from our 
competitors, including some of the world’s leading retailers. Ensuring the development and retention of our core 
leadership team is fundamental to our success. 


In fiscal 2011, the Company performed extremely well despite continued economic challenges, achieving 
record-setting sales and profitability performance for our major brands for the second straight year. Our strong 
performance allowed us to provide significant returns to our stockholders, including an increase in our stock 
price of 43% and payment of special and regular dividends totaling $3.80 per share, resulting in a total return for 
stockholders of 58%. Our returns to stockholders over the last several years have consistently outperformed our 
peer companies, the S&P Retailing Index, and the S&P 500 Index. 


We believe in paying for performance and that our performance-based compensation policies provided 
incentives for the superior performance which contributed to the Company’s success. Our strong performance 
results for fiscal 2011 resulted in actual compensation that was above targeted levels. 


With the goal of providing incentive for continued superior performance, the Compensation Committee of 
the Board took the following actions during fiscal 2011: 


e Increased short-term performance-based incentive compensation target percentages for each of the 
named executive officers. 


e Increased annual long-term equity-based incentive awards for certain named executive officers. 


e Provided modest or no base salary increases for the named executive officers thereby further ensuring 
that a higher proportion of pay was performance-based. 


In determining the annual compensation of our Chairman and CEO, the Compensation Committee feels that 
Mr. Wexner should be fairly compensated based on his significant contributions and strong leadership. The 
alignment of Mr. Wexner’s interests with those of the Company’s other stockholders is also a very significant 
factor for the Compensation Committee as the vast majority of Mr. Wexner’s wealth is derived from his stock 
holdings in the Company and not his direct compensation. Given Mr. Wexner’s significant share ownership, his 
financial and governance interests are undeniably aligned with those of the Company’s other stockholders. 
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Although the advisory stockholder vote on executive compensation is non-binding, the Compensation 
Committee has considered and will continue to consider the outcome of the vote and feedback received from 
stockholders when making compensation decisions for named executive officers. We have a policy of robust 
engagement with stockholders, including continuing outreach to and dialogue with all of our major institutional 
stockholders. While investors expressed satisfaction with the strong performance of the Company, some 
investors had concerns about compensation programs that have been addressed in fiscal year 2011, including: 


e Eliminating two existing “golden parachute” tax gross-up provisions contained in employment 
agreements with our named executive officers. 


e Providing that accelerated vesting of awards upon a change-in-control will no longer be single trigger 
but will only occur if there is also a termination of employment (double trigger). 


e Establishing a rigorous performance metric for long term equity incentive awards for our CEO to drive 
future performance and further align executive and stockholder interests. 


To help ensure that all stockholder views are well understood by the Board, the Company encourages 
stockholders to use any of a number of direct communication mechanisms to effectively raise specific issues or 
concerns with regard to our executive compensation principles and practices. 


In summary, fiscal year 2011 was a year of continued strong financial and operational performance for our 
Company. Our total return to stockholders for fiscal 2011 was 58% and, despite continued economic challenges, 
we achieved record-setting sales and profitability performance for our major brands. We took the views 
expressed by our stockholders into account, and took the actions summarized above in respect of their views. We 
believe our performance-based compensation policies incentivized superior performance, which delivered 
exceptional returns to and created long-term value for our stockholders. 


Please refer to the CD&A for a detailed discussion of the Company’s executive compensation principles and 
practices and the fiscal 2011 compensation of our named executive officers. 


The Board Recommends a Vote FOR this Proposal. 
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PROPOSAL 4: PROPOSAL TO AMEND OUR CERTIFICATE OF INCORPORATION TO REMOVE 
SUPERMAJORITY VOTING REQUIREMENTS 


Background; Governance Considerations 


This proposal is being submitted to stockholders following a vote at the Company’s 2011 annual meeting on 
a stockholder proposal addressing the same topic. While the stockholder proposal last year did not receive 
sufficient votes to implement the change, it did receive a majority vote. Accordingly, consistent with its strong 
commitment to the careful consideration of stockholder views and recognizing that there are different 
perspectives on the majority vote issue, the Board has elected to submit the proposal described below to a 
stockholder vote. 


The Board of Directors has evaluated the Company’s voting requirements on numerous occasions to ensure 
that they are in the best interests of the Company and its stockholders. In this regard, the Board has consistently 
determined that the retention of a supermajority vote standard for certain extraordinary matters was the best way 
to ensure that interests of all stockholders are fully protected. The Board has consistently concluded that 
extraordinary transactions and fundamental changes to corporate governance should have the support of a broad 
consensus of the Company’s stockholders rather than just a simple majority, and that supermajority vote 
requirements protect stockholders against the potentially self-interested actions of short-term investors. The 
Board has also concluded that the Company’s existing supermajority voting provisions encourage persons or 
firms making unsolicited takeover proposals to negotiate directly with the Board, which provides the Board with 
increased leverage in the exercise of its fiduciary duties to negotiate the best possible return for stockholders, and 
which prevents the use of potentially coercive or abusive takeover tactics. 


On the other hand, the Board is aware that significant stockholders and institutions disagree. These entities 
generally argue that a majority stockholder vote should be sufficient for any corporate action requiring 
stockholder approval, regardless of the considerations outlined above. This proposal reflects the Board’s 
determination to respond to, and address, that difference in perspective. 


Proposed Amendment 


If approved, the proposal would amend the Company’s Certificate of Incorporation (the “Charter’’) to 
provide for the elimination of each voting requirement that calls for a greater than simple majority vote (the 
“Amendment’). 


Under the Company’s existing governance documents, a simple majority vote requirement already applies 
to most matters submitted for stockholder approval. The Charter provides that a supermajority vote of the 
stockholders is required to approve actions related to a small number of fundamental matters of corporate 
structure and governance. These matters include: (i) approval of certain business combinations with an 
individual, entity or group that collectively owns 20% or more of the Company’s voting securities; (ii) approval 
of certain fundamental transactions, including mergers, a sale of substantially all of the Company’s assets or 
dissolution of the Company; (iii) removal of a director for cause; (iv) an alteration, amendment or repeal of the 
bylaws or any amendment to the certificate of incorporation that contravenes any existing bylaw; and (v) an 
amendment to certain provisions in the Charter. 


If the proposed Amendment is adopted, each of the foregoing supermajority voting requirements would be 
removed from the Charter. Instead, any matter voted upon at any meeting of the stockholders would be decided 
by the majority of the stockholders voting upon such matter, unless otherwise provided by law. The default 
voting requirement in the Bylaws, contained in Section 1.10(c) therein, states, “At any meeting of the 
stockholders all matters, except as otherwise provided in the certificate of incorporation, in these bylaws, or by 
law, shall be decided by the vote of a majority in voting interest of the stockholders present in person or by proxy 
and voting thereon, a quorum being present.” 
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The text of the proposed Amendment, which would remove Articles 5.2, 8, 11.1, and 14 of the Company’s 
Charter in their entirety, and modify Articles 10, 11.2, and 13 is attached as Appendix A to this proxy statement. 


Required Vote 


For the Amendment to become effective, this proposal must receive the affirmative vote of at least 75% of 
the outstanding shares entitled to vote at the meeting. If the proposal is approved by the required stockholder 
vote, the Board will take the necessary steps to amend the Company’s Charter as set forth in Appendix A. If the 
Amendment does not receive this level of stockholder approval, the Amendment will not be implemented and the 
Company’s current voting requirements will remain in place. 


Board Recommendation 


The Board continues to believe that the retention of the Company’s existing supermajority vote 
requirements for certain extraordinary matters provides stockholders with very meaningful protections against 
actions that may not be in their best interests. On the other hand, the Board recognizes that significant 
stockholders and institutions disagree and also believes that responsiveness to this perspective is an important 
matter of corporate governance. Accordingly, after careful consideration of the issue in accordance with its 
fiduciary duties, the Board has determined, in recognition of last year’s vote, to recommend a vote to approve the 
Amendment. 


While the Board believes there is a strong argument to the contrary, the Board has elected to 


recommend that stockholders vote “FOR” the proposed Amendment in recognition of the stockholder vote 
at the Company’s 2011 annual meeting. 
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PROPOSAL 5: STOCKHOLDER PROPOSAL REGARDING 
AN INDEPENDENT BOARD CHAIRMAN 


The AFL-CIO Reserve Fund, 815 Sixteenth Street, NW, Washington, DC 20006, owner of 181 shares of the 
Company’s Common Stock, has notified the Company that it intends to submit the following proposal at this 
year’s meeting: 


RESOLVED: Shareholders of Limited Brands, Inc. (the “Company”) urge the Board of Directors (the 
“Board”’) to take the steps necessary to modify the Company’s Corporate Governance Guidelines to require that 
an independent director (as defined by the rules of the New York Stock Exchange) be its Chairman. The policy 
should be implemented so as not to violate any contractual obligations. The policy should also specify the 
process for selecting a new independent Chairman if the current Chairman ceases to be independent between 
annual meetings of shareholders; or if no independent director is available and willing to serve as Chairman. 


Supporting Statement of AFL-CIO Reserve Fund 


Leslie H. Wexner has served as both Chairman and CEO of our Company for over forty years. We believe it 
is the responsibility of the Board to protect shareholders’ long-term interests by providing independent oversight 
of management in directing the Company’s business and affairs. In our opinion, the designation of a lead 
independent director is not an adequate substitution for an independent Board Chairman. We believe an 
independent Chairman can enhance investor confidence in our Company and strengthen the independent 
leadership of the Board. 


The Chairmen’s Forum, an organization of non-executive board chairmen, has called on North American 
public companies to voluntarily adopt independent chairmanship as the default model. An independent chairman 
“curbs conflicts of interest, promotes oversight of risk, manages the relationship between the board and the CEO, 
serves as a conduit for regular communication with shareowners, and is a logical next step in the development of 
an independent board.” (Millstein Center for Corporate Governance and Performance, Yale School of 
Management, Chairing the Board: The Case for Independent Leadership in Corporate North America, 2009). 


In our view, when the CEO serves as Chairman, this arrangement may hinder the ability of the Board to 
monitor the CEO’s performance and to provide the CEO with objective feedback and guidance. Andrew Grove, 
former Chairman and CEO of Intel Corporation, has stated: “The separation of the two jobs goes to the heart of 
the conception of a corporation. Is a company a sandbox for the CEO, or is the CEO an employee? If he’s an 
employee, he needs a boss, and that boss is the board. The chairman runs the board. How can the CEO be his 
own boss?” (Jeffrey E. Garten, “Don’t Let the CEO Run the Board, Too,” Business Week, November 11, 2002). 


For these reasons, we urge you to vote FOR this resolution. 
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Our Response—Statement in Opposition to Stockholder Proposal Regarding an Independent Board Chairman 


The Board has carefully considered the above proposal and believes that it is not in the best interests 
of our stockholders. Consequently, the Board recommends a vote AGAINST the proposal. 


Limited Brands and its stockholders are best served by having Mr. Leslie H. Wexner serve as Chairman of the 
Board of Directors. 


Mr. Wexner has served as the Chief Executive Officer (the “CEO”’) of Limited Brands since he founded the 
Company in 1963, and as Chairman of the Board for more than forty years. The Board believes that 
Mr. Wexner’s experience and expertise in the Company’s business and operations is unparalleled and that he is 
uniquely qualified to lead the Company. Mr. Wexner is a recognized innovator and leader in the retail industry. 
Through his leadership, the retail concepts Mr. Wexner has created continue to flourish even under the most 
challenging of environments. Under his leadership, Limited Brands has experienced sustained long-term growth 
and, in the most recent fiscal year alone, the Company achieved record-setting sales and_ profitability 
performance for its major brands and provided significant returns to our stockholders, including an increase in 
our stock price of 43% and payment of special and regular dividends totaling $3.80 per share, resulting in a total 
return for stockholders of 58%. 


The alignment of Mr. Wexner’s interests with those of the Company’s other stockholders is also a very 
significant factor in the Board’s consideration of corporate governance-related matters, including the proposal. 
First, the vast majority of Mr. Wexner’s wealth is derived from his stock holdings in the Company and not his 
direct compensation. Mr. Wexner is the Company’s largest stockholder and beneficially owns approximately 
18% of the outstanding Common Stock. Second, he holds the same class of Common Stock as all stockholders, 
and neither he nor Mrs. Wexner holds a class of shares with special voting privileges. His financial and 
governance interests are undeniably aligned with those of the Company’s other stockholders. 


In addition, Mr. Wexner’s combined role as Chairman and CEO provides unified leadership for the 
Company and promotes stability and consistency by avoiding confusion regarding leadership roles. This structure 
enables the CEO to act as a bridge between the Board of Directors and executive management, helping both to 
act with a common purpose. Our leadership structure is quite common: According to the 2011 Stuart Board Index 
(Nov. 2011), 59% of S&P 500 companies are led by a CEO who also serves as Chairman. 


Although the stockholder proposal includes several quotes in support of its position, we note that many 
academic studies have not found any systematic relationship between firm performance and the separation of the 
roles of CEO and Chairman. (See, e.g., Dahya, Garcia & van Bommel, 2009; Dalton, Hitt, Certo & Dalton, 
2007.) In the case of Limited Brands, however, the evidence is clear that Mr. Wexner’s combined role has 
generated considerable stockholder value. 


Limited Brands’ independent Board of Directors provides vigorous oversight of Limited Brands’ business and 
affairs. 


Requiring that the Chairman be an independent director is not necessary to ensure our Board of Directors 
provides independent and effective oversight of Limited Brands’ business and affairs. Such oversight is 
maintained at Limited Brands through the composition of our Board and our highly effective corporate 
governance structures and processes already in place. 


For example, two out of the three individuals currently standing for reelection to the Board of Directors, 
together with five out of the seven members of the Board who will continue to serve after the 2012 annual 
meeting, are “independent” in accordance with applicable New York Stock Exchange standards. Each of the 
Board’s Audit, Compensation, and Nominating & Governance Committees are composed entirely of independent 
directors. As set forth in their charters, these committees have oversight and similar responsibility for critical 
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matters such as the integrity of our financial statements, the Company’s compliance with legal and regulatory 
requirements, the compensation of executive management, including Mr. Wexner, the selection and evaluation of 
directors, the development of corporate governance principles, and the evaluation of Mr. Wexner’s performance 
as CEO. Pursuant to the “Corporate Governance Principles”, which are available on the Company’s website at 
http://www.limitedbrands.com, each individual member of the Board is entitled to direct access to management, 
and the Board and each committee have the authority to retain, at the Company’s expense, their own independent 
advisors as they deem appropriate. Furthermore, in connection with each regularly scheduled Board meeting, the 
non-management directors of the Board attend an executive session, which neither Mr. Wexner nor Mrs. Wexner 
attends. 


Limited Brands’ lead independent director effectively functions as an independent Chairman. 


Allan R. Tessler, the lead independent director of the Company, offers independent oversight of the 
Company’s management and complements the leadership that Mr. Wexner provides as Chairman. As lead 
independent director, Mr. Tessler performs many of the same functions as an independent Chairman: He is 
actively engaged with both the Company and its CEO, approves the agenda for meetings of the Board of the 
Directors, and chairs each executive session of the Board’s non-management directors. Furthermore, Mr. Tessler 
serves with Mr. Wexner on the Executive Committee, and is also the Chairman of the Finance Committee and 
the Nominating and Governance Committee. The Board of Directors chose Mr. Tessler for this role as lead 
independent director because of his broad business experience and financial expertise. 


In summary, the Board believes that having Mr. Wexner serve as Chairman and CEO of Limited Brands is 
in the best interests of the Company and its stockholders. Mr. Wexner is a recognized innovator and leader in the 
retail industry and, as the Company’s founder and largest shareholder, his interests are undeniably aligned with 
those of other stockholders. Furthermore, Mr. Tessler performs many of the same functions as an independent 
Chairman and our independent Board of Directors provides vigorous oversight of the Company’s business and 
affairs through its existing corporate governance structures. 


The Board Recommends a Vote AGAINST the Stockholder Proposal Regarding an Independent 
Board Chairman. 
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PROPOSAL 6: STOCKHOLDER PROPOSAL REGARDING OUR CLASSIFIED BOARD 


The Illinois State Board of Investment, 180 North LaSalle Street, Suite 2015, Chicago, IL 60601, owner of 
17,956 shares of the Company’s Common Stock, has notified the Company that it intends to submit the following 
proposal at this year’s meeting: 


Proposal To Repeal Classified Board 


RESOLVED, that shareholders of Limited Brands, Inc. urge the Board of Directors to take all necessary 
steps (other than any steps that must be taken by shareholders) to eliminate the classification of the Board of 
Directors and to require that all directors elected at or after the annual meeting held in 2013 be elected on an 
annual basis. Implementation of this proposal should not prevent any director elected prior to the annual meeting 
held in 2013 from completing the term for which such director was elected. 


Supporting Statement of the Illinois State Board of Investment 


This resolution was submitted by the Illinois State Board of Investment. The Harvard Law School 
Shareholder Rights Project represented and advised the Illinois State Board of Investment in connection with this 
resolution. 


The resolution urges the board of directors to facilitate a declassification of the board. Such a change would 
enable shareholders to register their views on the performance of all directors at each annual meeting. Having 
directors stand for elections annually makes directors more accountable to shareholders, and could thereby 
contribute to improving performance and increasing firm value. 


Over the past decade, many S&P 500 companies have declassified their board of directors. According to 
data from FactSet Research Systems, the number of S&P 500 companies with classified boards declined by more 
than 50%; and the average percentage of votes cast in favor of shareholder proposals to declassify the boards of 
S&P 500 companies during the period January 1, 2010—June 30, 2011 exceeded 75%. 


The significant shareholder support for proposals to declassify boards is consistent with empirical studies 
reporting that classified boards could be associated with lower firm valuation and/or worse corporate decision- 
making. Studies report that: 


e Classified boards are associated with lower firm valuation (Bebchuk and Cohen, 2005; confirmed by 
Faleye (2007) and Frakes (2007)); 


e Takeover targets with classified boards are associated with lower gains to shareholders (Bebchuk, 
Coates, and Subramanian, 2002); 


e Firms with classified boards are more likely to be associated with value-decreasing acquisition 
decisions (Masulis, Wang, and Xie, 2007); and 


e Classified boards are associated with lower sensitivity of compensation to performance and lower 
sensitivity of CEO turnover to firm performance (Faleye, 2007). 


Please vote for this proposal to make directors more accountable to shareholders. 
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Our Response—Statement in Opposition to Stockholder Proposal Regarding Our Classified Board 


The Board has carefully considered the above proposal and believes that it is not in the best interests 
of our stockholders. Consequently, the Board recommends a vote AGAINST the proposal. 


In accordance with the Company’s Charter, the Company’s directors are divided into three classes that serve 
staggered three-year terms, meaning that one-third of the directors stand for election each year. This classified 
board structure has been in place continuously since the Company became a public company in 1982, and we 
believe that it best serves the interests of the Company and our stockholders for the following reasons: 


Stability and Continuity: The classified board structure is designed to provide stability and ensure that, 
at any given time, a majority of the directors serving on the Board of Directors have substantial knowledge 
of the Company, its business and its strategic goals. Directors who have experience with the Company and 
deep knowledge about its business and affairs are a valuable resource and are better positioned to make the 
fundamental decisions that are best for the Company and its stockholders. The Board also believes that the 
classified board structure assists in recruiting highly qualified directors who are willing to commit the time 
and resources to develop a deep understanding of our diverse businesses. 


Protecting Stockholder Value: The classified board structure is also designed to safeguard the 
Company against the efforts of a third party intent on quickly taking control of, and not paying fair value 
for, the business and assets of the Company. Our classified board allows the Board of Directors the 
flexibility, time and leverage it needs to evaluate the fairness of a takeover proposal, negotiate on behalf of 
all stockholders, and weigh alternatives in order to provide maximum value for our stockholders. 


Independence: The Board of Directors believes that electing directors to three-year terms, rather than 
one-year terms, enhances the independence of non-management directors by providing them with a longer 
assured term of office, thereby insulating them from pressures from special interest groups that might have 
an agenda contrary to the long-term interests of our stockholders. 


Accountability to the Company’s Stockholders: A classified board remains accountable to the 
Company’s stockholders. At each annual meeting, the Company’s stockholders have the opportunity to 
evaluate and elect one third of the Board of Directors. All directors are required by law to uphold their 
fiduciary duties to the Company and its stockholders, regardless of the length of their term of office. 


While we acknowledge that board declassification is a complex issue and some academics have argued 
against classified boards, we also note that many academics have recognized that classified boards can be 
beneficial to stockholders for the reasons explained above. For example, in a 2007 article published in the New 
York Times, Guhan Subramanian, a professor of business and law at Harvard and one of the authors of the 2002 
study relied on by the proponent, conceded that “staggered boards offer many benefits over unitary boards: 
greater stability, improved independence of outside directors and a longer-term perspective.” One empirical 
study found that “overall, the evidence is inconsistent with the view that board classification is associated with 
managerial entrenchment, and instead suggests that classification may improve the relative bargaining power of 
target managers on behalf of their constituent shareholders.” (Bates, Becher and Lemmon, 2007.) 


Stockholders should be aware that, in accordance with Delaware law, the Company cannot declassify its 
Board of Directors unless the Company’s stockholders approve an amendment that would repeal the applicable 
portions of our Charter. After considering a similar stockholder proposal that was presented at the 2007 annual 
meeting, the Board decided to submit such an amendment to a stockholder vote at the 2009 annual meeting. The 
amendment did not receive enough support to pass. 


The Board Recommends a Vote AGAINST the Stockholder Proposal Regarding Our Classified 
Board. 
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PROPOSAL 7: STOCKHOLDER PROPOSAL REGARDING SPECIAL MEETINGS OF 
STOCKHOLDERS 


John Chevedden, 2215 Nelson Ave., No. 205, Redondo Beach, CA 90278, owner of 240 shares of the 
Company’s Common Stock, has notified the Company that he intends to submit the following proposal at this 
year’s meeting: 


7—Special Shareowner Meetings 


RESOLVED, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent 
permitted by law) to amend our bylaws and each appropriate governing document that enables one or more 
shareholders, holding not less than one-tenth* of the voting power of the Corporation, to call a special meeting. 
*Or the lowest percentage of our outstanding common stock permitted by state law. 


This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive language in 
regard to calling a special meeting that apply only to shareowners but not to management and/or the board (to the 
fullest extent permitted by law). 


Adoption of this proposal can be accomplished by adding a few enabling words to Section 1.02, the special 
meeting provision of our bylaws 


Supporting Statement of John Chevedden 


Special meetings allow shareowners to vote on important matters, such as electing new directors that can 
arise between annual meetings. Shareowner input on the timing of shareowner meetings is especially important 
when events unfold quickly and issues may become moot by the next annual meeting. This proposal does not 
impact our board’s current power to call a special meeting. 


This proposal topic won more than 60% support at CVS, Sprint and Safeway. 


The merit of this Special Shareowner Meeting proposal should also be considered in the context of the 
opportunity for additional improvement in our company’s 2011 reported corporate governance in order to make 
our company more competitive: 


The Corporate Library, an independent investment research firm rated our company “D” with “High 
Governance Risk,” “High Concern” in Board Composition and “Very High Concern” in Executive Pay— 
$20 million for our CEO Leslie Wexner. 


Mr. Wexner’s 2010 total summary compensation (TSC) was over four times the median TSC for our other 
Named Executive Officers and included, among other things, over $6.3 million in annual incentive pay that was 
based on six-month operating seasons. Moreover, despite Mr. Wexner vast stock ownership, he continued to 
receive time-vesting equity pay in the form of market-priced options and restricted stock pay. Finally, our CEO 
was potentially entitled to $25 million if there is a change in control. 


Five directors were age 72 to 78. Four directors had 24 to 48 years long-tenure, including Mr. Wexner 
(48-years). Mrs. Wexner, 49, had 14 years board tenure. 


Three directors, age 72 to age 77, had no other current major corporate directorship experience. This could 


indicate a significant lack of current transferable director experience. We had no Lead Director and no right to 
hold our directors accountable on an annual basis. 


Al 


The shareholder proposal for simple majority vote won our 68%-support at our 2011 annual meeting. It was 
the only proposal on the ballot that management did not identify by topic. 


Please encourage our board to respond positively to this proposal to initiate improved corporate governance 
and make our company more competitive: 


Special Shareowner Meetings—Yes on 7. 
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Our Response—Statement in Opposition to Stockholder Proposal Regarding Special Meetings of Stockholders 


The Board has carefully considered the above proposal and believes that it is not in the best interests 
of our stockholders. Consequently, the Board recommends a vote AGAINST the proposal. 


Special meetings should be held in relation to extraordinary events that are important to a broad group of our 
stockholders. 


The proposal would provide stockholders holding one tenth of the voting power of the Company, or the 
lowest percentage of our outstanding common stock permitted by state law, with an unfettered right to call a 
special meeting. The Board believes that calling a special meeting is not a matter to be taken lightly. Organizing 
and preparing for a special meeting involves a significant management commitment of time and focus, and 
imposes substantial legal, administrative and distribution costs on the Company. Given these costs, the Board 
believes that special meetings should only be held in relation to extraordinary events, when fiduciary, strategic or 
similar considerations dictate that the matter be addressed on an expedited basis. 


The proposal, if implemented, would permit stockholders holding one tenth of the voting power of the 
Company, or the lowest percentage of our outstanding common stock permitted by state law, to call a special 
meeting at any time and with any frequency, to cover agenda items that do not warrant immediate action. 
Moreover, because of the low threshold, a small group of stockholders, or even a single stockholder, with narrow 
interests that are different from stockholders generally, would be permitted to call a special meeting and to 
propose items that are only relevant to themselves or their particular constituency. 


The Company is committed to responding to stockholder perspectives. 


Limited Brands is strongly committed to good governance practices and is keenly interested in the views 
and concerns of our stockholders. Stockholders have frequently used our annual meetings to propose business by, 
for example, submitting proposals to a vote through the proxy rules (such as this one). The Company also uses 
various means to seek out stockholder views outside the confines of formal stockholder meetings. 


The Company is very responsive to stockholder perspectives, whether raised at meetings or otherwise, and 
acts upon them accordingly. For example, although the advisory stockholder vote on executive compensation at 
the 2011 annual meeting was non-binding, the Compensation Committee considered, and will continue to 
consider, the outcome of the vote and feedback received from stockholders when making compensation decisions 
for named executive officers. Our engagement with stockholders included outreach to all of our major 
institutional investors and meetings or teleconferences with several of their governance departments. In response 
to stockholder feedback, the Compensation Committee took action on tax gross-up provisions, stock plan 
structure, hedging, perquisites and executive benefits, and performance metrics for CEO compensation. For a 
description of the actions taken by the Compensation Committee, please see the section entitled “Proposal 3: 
Advisory Vote to Approve Named Executive Officer Compensation.” 


To bolster his argument that the Company’s corporate governance structure is inadequate, the proponent 
falsely states that the Company has no lead director. As has been clearly disclosed in our proxy statements for the 
past several years, Allan R. Tessler, the Chairperson of the Nominating & Governance Committee, serves as the 
Company’s lead independent director. Certain of the proponent’s statements about Mr. Wexner’s compensation 
and the qualifications of our directors are misleading, and we urge stockholders to consult the sections entitled 
“Proposal 1: Election of Directors” and “Compensation-Related Matters” for more information about these 
topics. 


The proposal is vague and indefinite, and it requests alternative and inconsistent actions by the Board. 


The proposal’s operative language is internally inconsistent. The proposal requests that the Board enable 
one or more shareholders holding not less (i) than one tenth of the voting power of the Company or (ii) the lowest 
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percentage of our common stock permitted by state law, to call a special meeting, but the proposal does not 
provide any guidance as to which of these two standards should be implemented by the Board, or whether the 
Board can choose a standard at its discretion. It is not even clear as to how the Company would implement the 
second standard because Delaware law does not specify a minimum percentage of common stock that is required 
to call a special meeting. 


We note that the Commission has permitted other corporations to exclude proposals containing identical 
language from their respective proxy statements due to the belief that neither shareholders nor the company 


would be able to determine with any reasonable certainty exactly what actions the proposal requires. 


The Board Recommends a Vote AGAINST the Stockholder Proposal Regarding Special Meetings of 
Stockholders. 
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PROPOSAL 8: STOCKHOLDER PROPOSAL REGARDING SHARE RETENTION POLICY 


The International Brotherhood of Electrical Workers’ Pension Benefit Fund, 900 Seventh Street, NW, 
Washington, DC 20001, owner of 63,338 shares of the Company’s Common Stock, has notified the Company 
that it intends to submit the following proposal at this year’s meeting: 


Share Retention—Limited Brands 


RESOLVED: That shareholders of Limited Brands, Inc. (the “Company”) urge the Compensation 
Committee of the Board of Directors (the “Committee’’) to adopt a policy requiring that senior executives retain a 
significant percentage of shares acquired through equity compensation programs until reaching normal retirement 
age and to report to shareholders regarding the policy before the Company’s 2013 annual meeting of 
shareholders. For the purpose of this policy, normal retirement age shall be defined by the Company’s qualified 
retirement plan that has the largest number of plan participants. The shareholders recommend that the Committee 
adopt a share retention percentage requirement of at least 75% of net after-tax shares. The policy should prohibit 
hedging transactions for shares subject to this policy which are not sales but reduce the risk of loss to the 
executive. This policy shall supplement any other share ownership requirements that have been established for 
senior executives, and should be implemented so as not to violate the Company’s existing contractual obligations 
or the terms of any compensation or benefit plan currently in effect. 


Supporting Statement of International Brotherhood of Electrical Workers’ Pension Benefit Fund 


We believe there is a link between shareholder wealth and executive wealth that correlates to direct stock 
ownership by executives. According to an analysis conducted by Watson Wyatt Worldwide, companies whose 
CFOs held more shares generally showed higher stock returns and better operating performance. (Alix Stuart, 
‘Skin in the Game,’ CFO Magazine, March 1, 2008.) 


Requiring senior executives to hold a significant portion of shares obtained through compensation plans as 
long as they are members of senior management would focus them on the Company’s long-term success and 
better align their interests with those of the Company’s shareholders. In the context of the ongoing financial 
crisis, we believe it is imperative that companies reshape their compensation policies and practices to promote 
long-term, sustainable value creation. A 2009 report by the Conference Board Task Force on Executive 
Compensation stated that hold-to-retirement requirements give executives “an ever-growing incentive to focus on 
long-term stock price performance.’ (http://www.conference-board.org/pdf_free/ExecCompensation2009.pdf). 


Our Company has a minimum stock ownership guideline requiring executives to own Company stock 
valued at a multiple of salary within five years. CEO Leslie H. Wexner is required to own five times his annual 
base salary. We believe this policy does not go far enough to ensure that equity compensation builds executive 
ownership. We view a retention requirement approach as superior to a stock ownership guideline because a 
guideline loses effectiveness once it has been satisfied. 


Several major companies have already adopted this best practice, including Citigroup, Goldman Sachs, and 
Morgan Stanley. 


We urge shareholders to vote FOR this proposal. 
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Our Response—Statement in Opposition to Stockholder Proposal Regarding Share Retention Policy 


The Board has carefully considered the above proposal and believes that it is not in the best interests 
of our stockholders. Consequently, the Board recommends a vote AGAINST the proposal. 


As discussed in the section entitled “Compensation Discussion and Analysis” beginning on page 27, our 
Compensation Committee seeks to closely align the interests of the Company’s executives with those of its 
stockholders by providing compensation packages that emphasize performance, while also attracting and 
retaining the highest caliber of talent. We believe that the proposed share retention policy, with its high retention 
threshold (regardless of the value of the Company stock held by each executive) and indefinite holding period, 
does not achieve the desired balance. 


In order to align the interests of the Company’s executives with those of its stockholders, a significant 
portion of the Company’s executives’ compensation is paid in the form of options and performance-based 
restricted stock units, that vest over three to five years. As a result, at any given time, an executive holds a large 
portion of unvested equity-based awards, the value of which are partially or wholly dependent on the price of the 
Company’s common stock, which has the effect of closely aligning the interests of the executives with those of 
other stockholders. 


In addition, in order to further encourage stock ownership by the Company’s executives and to promote a 
long-term focus on performance and discourage inappropriate risk-taking, the Compensation Committee has 
already adopted a share retention policy. Under the Company’s policy, which has been in effect for over seven 
years, each executive must own shares of the Company’s common stock equal to a multiple of his or her annual 
base salary (5x for the Chief Executive Officer and 3x for the other named executive officers). As the Company’s 
largest stockholder, Mr. Wexner’s beneficial ownership of approximately 18% of the outstanding Common 
Stock, worth over $2.0 billion, puts him well in excess of the policy’s required stock ownership. Each executive 
has five years from the time that he or she becomes a named executive officer to comply with the Company’s 
policy. 


We do not believe that implementation of the share retention restrictions contained in this proposed policy 
would meaningfully improve our existing compensation practices, which already align executives’ interests with 
those of the Company’s stockholders. In fact, we believe that the adoption of this proposed policy will hinder our 
ability to effectively attract and retain the highest caliber of talent and may make executives more willing to 
leave their jobs with the Company in order to realize the value of their equity compensation. 


Further, the Board also believes that implementation of this policy, as proposed, is impractical, as the 
proposal lacks specificity as to the meaning of key terms such as “75% of net after-tax shares” and “equity 
compensation programs’, and fails to explain what shares the proposal intends to include or exclude in its share 
retention calculation. Consequently, the proposal is unclear as to what and how many shares would be required to 
be retained by the Company’s executive officers. 


Our Board opposes this proposal because our directors believe that the Company’s compensation practices 
and policies, as described above, firmly align the interests of our executives with those of our stockholders, 
encourage a focus on the long-term performance of the Company, and avoid the adverse consequences that the 
Board believes may result from the proposal. 


The Board Recommends a Vote AGAINST the Stockholder Proposal Regarding Share Retention 
Policy. 
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COMPENSATION-RELATED MATTERS 


Compensation Discussion and Analysis 


Executive Summary 


The Limited Brands executive compensation program is designed to ensure that the interests of our 
executive officers are closely aligned with those of our stockholders. We believe that our program is effective in 
allowing us to attract, motivate and retain highly qualified senior talent who can successfully deliver outstanding 
business performance, and we compensate them accordingly. Our executives are in high demand from our 
competitors, including some of the world’s leading retailers. Ensuring the development and retention of our core 
leadership team is fundamental to our success. 


Our named executive officers for 2011 were: Leslie H. Wexner (Chief Executive Officer and Chairman of 
the Board), Sharen J. Turney (CEO/President, Victoria’s Secret), Martyn R. Redgrave (Executive Vice President, 
Chief Administrative Officer), Charles C. McGuigan (CEO/President, Mast Global) and Stuart B. Burgdoerfer 
(Executive Vice President, Chief Financial Officer). 


2011: A Year of Continued Strong Performance 


In fiscal 2011, we delivered strong operating performance and generated a total return of 58% for our 
stockholders. 


FY 2009 | FY 2010 | FY 2011 | Percent Increase | | An important part of our culture is improving 


($ in millions, except per lives through volunteerism and philanthropy. 
share amounts) 2 Year | 1 Year When we do well financially, we also do great 
Net sales ............e00ceee $8,632 $9,613 | $10,364 20% 8% good in the communities where we live and 


work. We impact not just our own lives, but 
the lives of all the people in the Limited 
Brands family all over the world: we can offer 


Comparable Store Sales........ -4% 9% 10% 


Operating Income (as 


reported) .............0005 $ 868 $1,284 | $ 1,238 43% -4% || better brands and better products for our 
Openiine income tad! customers; create more jobs; provide 
P 8 J “} $859 $1,284 | $ 1,546 80% 20% | | associates with more opportunities to develop 
Earnings per Share (as their careers; help partners and vendors grow 
Teported) sca awndaas.a twee $ 1.37 $ 2.42 | $ 2.70 97% 12% their businesses; and return more value to our 
Earnings per Share (adjusted)! ..| $ 1.23 $ 2.06 | $ 2.60 111% 26% | | Shareholders. This year, our enterprise's 
pa | strong results enabled significant contributions 
Dividends per Share .......... $ 0.60 $ 4.60 | $ 3.80 533% -17% || to non-profit organizations such as United 
Stock Price at fiscal year end....] $19.02 | $28.91 | $ 41.46 1iae | 45g || Vee Mersin, Cancer seseareh,. and 


international agencies and orphanages that 
Total Shareholder Return ...... 148% 76% 58% help underprivileged women and children. 


These results reflect a second straight year of record-setting sales and profitability performance for our 
major brands, and extraordinary returns for our stockholders. Our strong performance generated significant free 
cash flow which allowed us to return $4.2 billion to stockholders since February 2009, including the payment of 
$7.00 per share in special dividends and $1.4 billion in share repurchases, demonstrating our commitment to 
return excess cash to stockholders. This return of cash to stockholders is in addition to the 43% increase in our 
stock price over the last fiscal year. 


' Adjusted operating income and adjusted earnings per share are non-GAAP measurements which present operating income and earnings per 
share in 2011, 2010 and 2009 on an adjusted basis which removes certain special items. The Company believes that these special items are 
not indicative of its ongoing operations due to their size and nature. The Company uses adjusted financial information as a key performance 
measure of results for purposes of evaluating performance internally. (Please see Item 7. Management’s Discussion and Analysis of 
Financial Condition and Results of Operations in Limited Brands’ 2011 Annual Report on Form 10-K, which is being sent with this proxy 
statement, for a reconciliation to measures determined in accordance with GAAP). 
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Our returns to stockholders over the last three years have consistently outperformed our peer companies 
(listed on page 32), the S&P Retailing Index, and the S&P 500 Index: 


Total Shareholder Return 


One Year Three Year Five Year 
Limited Brands.....5...33..00cee8 see on00 bodenbee ORs 58% 92% 16% 
Limited Brands Peer Companies Median ............ 24% 54% 0% 
S&P Retailing Index Median ..................... 22% 40% 1% 
S&P 500 Index Median.................00 000000. 5% 19% 0% 


The Link between Performance and Pay 


For fiscal 2011, our named executive officers’ total direct compensation at target, including base salary, 
short-term performance-based incentive compensation and equity-based incentives, was strategically positioned 
above the median when compared to our peer group. Actual performance results for fiscal 2011 were above 
targeted levels and, as a result, actual compensation was above targeted levels. 


The chart below shows the close alignment between our CEO pay (as disclosed in the Summary 
Compensation Table) and stockholder return (calculated based on the appreciation in value of $100 invested at 
the beginning of the period, including reinvested dividends: 


Annual Pay for Performance Comparison 


$300 $30,000,000 
we $250 $25,000,000 
2 §200 $20,000,000 = 
mo} a 
Q $150 $15,000,000 6 
3 s100 $10,000,000 © 
c 


$5,000,000 
so 


$50 
so 


2007 2008 2009 2010 2011 


CEO Pay = === Indexed TSR 


Although there is no formal policy for a specific allocation between short- and long-term, fixed and at-risk, 
or between cash and non-cash compensation, the Compensation Committee seeks a pay mix that places greater 
emphasis on performance-based and equity compensation than on base salary. We believe that increased 
emphasis on short-term, performance-based incentive compensation contributed to the Company’s strong 
financial performance in fiscal 2011. 
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The charts below illustrate the fixed and variable compensation components that make up the total direct 
compensation at target for our CEO and other named executive officers. 


we 48% Ea 
58% 
Base Salary Gi Base Salary 
 Performance-Based Incentive Compensation @ Performance-Based Incentive Compensation 
Long-Term Performance-Based Equity Compensation Long-Term Performance-Based (TBD) Equity Compensation 


With the goal of incenting continued superior performance, the Compensation Committee of the Board took 
the following actions during fiscal 2011: 


e Increased short-term performance-based incentive compensation target percentages for each of the 
named executive officers. 


e Increased annual long-term equity-based incentive awards for certain named executive officers. 


e Provided modest or no base salary increases for the named executive officers thereby further ensuring 
that a higher proportion of pay was performance-based. 


e Established a rigorous performance metric for the stock incentive award granted in January 2012 to our 
CEO, as further described on pages 37 through 39 of this section. The Compensation Committee 
intends to use forward looking performance metrics for fiscal 2012 stock based incentive awards to our 
CEO. 


At the Compensation Committee’s request, Towers Watson performed an analysis of our long- and short- 
term incentive pay-for-performance for our named executive officers. We evaluated the percentile rank of our 
incentive compensation and financial performance across four key measures (operating income, earnings per 
share, total stockholder return and return on invested capital) over the relevant time period relative to our peer 
group, in order to assess whether the Company’s performance and the realizable incentive compensation paid to 
our named executive officers were aligned. 


This analysis found that, generally, both our long-term incentive pay and financial performance ranked 
between the 50th and 75th percentile of our peer group and both our short-term incentive pay and performance 
ranked in the 75th percentile of our peer group. Based on these results, the Compensation Committee believes 
that the long-term and short-term incentive compensation realized by our named executive officers is aligned 
with performance and is reasonable based on the competitive market, achievement of performance goals and total 
returns delivered to our stockholders. 


The Role of Stockholder Advisory Vote on Executive Compensation 


Although the advisory stockholder vote on executive compensation is non-binding, the Compensation 
Committee has considered and will continue to consider, the outcome of the vote and feedback received from 
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stockholders when making compensation decisions for named executive officers. We have a policy of robust 
engagement with stockholders, including continuing outreach to and dialogue with all of our major institutional 
investors. While investors expressed satisfaction with the strong performance of the Company, some investors 
had concerns about aspects of its compensation programs, including tax gross-ups, single trigger vesting upon a 
change in control, and the performance metric on long-term equity incentives. Recent responses to the specific 
stockholder feedback include the following: 


Area of Feedback Compensation Committee Response 


Tax Gross-Up Provisions Removed the two existing tax gross-up provisions contained 
in employment agreements with our named executive officers. 


Stock Plan Structure Added the following provisions to our new stock plan: 


— Require a three-year minimum vesting period for full 
value awards that are based on the passage of time; 


Require a one-year minimum vesting period for full value 
awards that are based on performance; 


Provide that accelerated vesting of awards upon a change 
in control will no longer be single trigger but will only 
occur if there is also a termination of employment (double 
trigger); and 


Provide for the clawback of outstanding or settled awards 
in certain circumstances. 


Perquisites and Executive Benefits Eliminated the reimbursement of medical costs not covered 
under the Company’s standard health benefit package. 


Eliminated payment for the CEO’s security services which are 
not business-related. 


Anti-Hedging Policy e Strengthened a policy prohibiting directors and officers from 
engaging in hedging transactions. 


CEO Compensation e Significantly expanded disclosure of the considerations, 
criteria and processes employed by the Compensation 
Committee to determine the components of CEO 
compensation. 


e Established a rigorous performance metric for long-term 
equity incentive awards for our CEO to drive future 
performance and further align executive and stockholder 
interests, as further described on pages 37 through 39 of this 
section. 


In accordance with the advisory vote on the frequency of the vote on executive compensation, the Board has 
adopted an annual frequency for the stockholder advisory vote on executive compensation. For fiscal 2011, we 
recommend that stockholders vote “FOR” our executive compensation program. 
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Executive Compensation Philosophy 


The Compensation Committee believes that executive compensation programs should be built on a 
philosophy reflected in clearly articulated guiding principles. 


Philosophical Element Guiding Principles 


Pay Level e Pay competitively and equitably. 


e Recognize depth and scope of accountability 
and complexity of responsibility. 


e Attract and retain superior leaders. 


Pay Mix e Structure total compensation such that a 
smaller proportion is fixed compensation and a 
larger proportion is performance-contingent 
and/or equity-based. 


Pay for Performance Orientation e Recognize and reward Company, brand and 
individual performance. 


e Incent achievement of Spring and Fall seasonal 
goals, reflecting the short-cycle nature of our 
business by setting targets and paying bonuses 
twice a year. 


e Create long-term value for stockholders 
through the consistent achievement of short- 
term goals. 


e Reward past performance and achieve 
retention through long-term equity incentive 
awards. 


e Create wealth-building opportunity over time. 


e Align executive interests with stockholder 
interests. 


e Require executives to own a significant level 
of the Company’s Common Stock. 


The Market for Talent 


Our peer group companies are chosen because of their general similarity to Limited Brands in total revenue, 
market capitalization, business and merchandise focus, geographic location and/or their competition with the 
Company for executive talent. We believe that it is important that we benchmark our compensation practices 
primarily against companies with innovative and aspirational brands that have strong emotional content, because 
our success depends on the unique skills and talent required to create an emotional experience for our customers. 
With the assistance of Towers Watson, we review our peer group annually to ensure that it remains appropriate. 


Our review of market practice consists of a comparison of the target and actual compensation for each of 
our named executive officers to publicly available data on base salary, bonus and long-term incentive 
compensation for executives from a peer group consisting of 20 specialty and department store retail 
organizations. These data and comparisons are used to benchmark the appropriateness and competitiveness of our 
executive compensation programs. 
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Our peer group below is unchanged from the prior fiscal year. 


Abercrombie & Fitch Liz Claiborne JCPenney Ralph Lauren 
Aeropostale Coach Kohl’s Starbucks 
American Eagle Outfitters § DSW Macy’s Target 

Ann Inc. Estee Lauder Nike TJX Companies 
Avon Gap Nordstrom Williams-Sonoma 


Based on 2010 fiscal year results, Limited Brands ranked between the 50th and 60th percentile of this peer 
group in terms of revenue, net income and market capitalization. Some, but not all, of our peer group companies 
are included in the S&P Retailing Index represented in the Comparison of Cumulative 5-Year Total Return graph 
included in our Annual Report on Form 10-K for the 2011 fiscal year. 


We believe that this peer group best reflects our market for executive talent — the companies that our 
executives are potentially attracted from and lost to. However, we recognize that certain external advisory firms 
may use alternative peer groups in making determinations about our compensation programs. These firms tend to 
focus solely on a broad industry category with similarity of size in terms of revenue and/or market capitalization. 
This selection methodology does not take into account similarity in business and merchandising focus and, in 
particular, dilutes the distinguishing characteristic of businesses whose success depends on brands with strong 
emotional content. Accordingly, we do not believe that these dissimilar companies provide an appropriate basis 
for comparison. 


Overview of CEO Pay 


Mr. Wexner holds a unique position as the founder of our Company almost fifty years ago and the creative 
talent behind our long record of successful brand-building. As the beneficial owner of approximately 18% of our 
outstanding Common Stock, Mr. Wexner is by far the largest single stockholder of the Company. Unlike the 
typical managerial CEO, his executive compensation is dwarfed by his ownership of the Company’s Common 
Stock. In addition, Mr. Wexner has never utilized a special voting class of shares to represent his interests. 
Therefore, in all governance as well as economic respects his interests are in full alignment with those of other 
stockholders. 


Mr. Wexner is a recognized innovator and leader in the retail industry. He expanded the Limited Brands 
business portfolio through both invention and acquisition, becoming a leading U.S. retailer with numerous 
powerful brands and brand extensions. The retail concepts he has created continue to flourish even under the 
most challenging of environments. His long record of success in leading the Company is unmatched in scope and 
duration by any other retailer. The Compensation Committee believes that his significant contributions as the 
Company’s CEO deserve to be fully reflected in his compensation. For fiscal 2011, the components of the CEO’s 
pay were as follows: 


% of Total % of Total 2010 % Change 
2011 Fiscal Direct 2011 Fiscal Direct Fiscal Year (Actual FY 2010 

Element of Compensation Year Target Compensation Year Actual Compensation Actual to FY 2011) 
Base Salary ............. $ 1,924,000 15%  $ 1,924,000 10%  $ 1,924,000 0% 
Short-Term Performance 

Based Incentive ........ 3,559,400 27% 4,899,158 27% 6,302,351 -22% 
Long-Term Equity-Based 

ING@ntiVe: -.5s.c aes geen ere 7,696,000 58% 11,418,236 63% 11,646,368 -2% 
Total Direct 

Compensation ......... 13,179,400 100% 18,241,394 100% 19,872,719 -8% 


Although the Company achieved strong performance for the 2011 fiscal year, Mr. Wexner’s total direct 
compensation decreased by approximately 8% from fiscal 2010. The decrease is primarily attributable to the 
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rigorous and challenging performance targets instituted for our fiscal 2011 short-term performance-based 
incentive program. These goals, at target, required significant growth in operating income over the record setting 
results we achieved in fiscal 2010. 


In addition, the largest component of Mr. Wexner’s compensation is long-term performance-based equity 
that vests over time assuming performance conditions are met. Therefore, equity compensation is not realizable 
on an annual basis. Further, the value of Mr. Wexner’s long-term equity is dependent on two performance 
components. The first consists of qualitative, objective and financial performance criteria used by the 
Compensation Committee to determine the size of the award. The second is a forward looking performance 
objective, achievement of which is required if the award is to ultimately vest. More information is provided 
under the heading “CEO Equity Award Determination” below. 


Components of Compensation 


The principal elements of our executive compensation programs are base salary, short-term performance- 
based cash incentive compensation and long-term equity-based incentive compensation. The Compensation 
Committee continually reviews our executive compensation programs to ensure they best reflect our 
compensation philosophy. The programs are reviewed in relation to market practice considering the scope of 
each executive’s role and performance. 


As in previous years, the Compensation Committee reviewed a three-year history of all of the components 
of the named executive officers’ compensation, including salary, short-term incentive compensation, realized and 
unrealized gains on stock options and restricted stock units, the cost to the Company of all perquisites, payout 
obligations under the Company’s non-qualified deferred compensation plan and supplemental executive 
retirement plan and potential payouts under several potential severance and change-in-control scenarios. Tally 
sheets including all of the above components were reviewed by the Compensation Committee to determine the 
reasonableness of the compensation of the named executive officers. The Compensation Committee concluded 
that compensation levels are reasonable and in the best interests of Limited Brands and its stockholders. The 
Compensation Committee will continue to review tally sheets at least annually. 


Base Salary 


The Compensation Committee annually reviews and approves the base salary of each named executive 
officer. In determining base salary adjustments, the Compensation Committee considers the scope and 
responsibility of the officer’s position, total Company and brand performance, the officer’s overall performance 
and future potential and the level of overall compensation paid by competitors for comparable positions. 
Individual performance is measured against the following factors: seasonal and annual business goals; brand 
strategy execution and business growth goals; recruitment and development of leadership talent; and 
commitment to living the values of Limited Brands. These factors are considered subjectively in the aggregate, 
and none of these factors are assigned a formula weight. 


In response to continued economic challenges and consistent with the Compensation Committee’s emphasis 
on compensation that is performance-based, for the third straight year no change was made to the base salaries 
for Mr. Wexner and Mr. Redgrave. Ms. Turney and Mr. Burgdoerfer received modest base salary increases in 
recognition of their contributions to the continued successful financial performance of the Company. 
Mr. McGuigan’s increase reflects his promotion to Chief Executive Officer of Mast Global. 


2010 Base 2011 Base % 

Salary ($) Salary ($) Increase 
Mr WexXiGE iis: 2:88 2b ticee oS Shee oS Sh hee Awe aes 1,924,000 1,924,000 0.0% 
MS; TUIMey oes ocean nee weaned oe eke eed olediatee dah 1,250,000 1,300,000 4.0% 
Mr; Redgrave 244.2 ¢.haetaertian nendsweis heed ecleeea ens 1,040,000 1,040,000 0.0% 
Mr: MeGuitant sy 2424 422% 05 She oH EON AG eRe Ae eee es 858,000 900,000 4.9% 
Mr. Burgdoetterc/4.0i. esa 60 aha beg Saw iwtie SHEE lad 725,000 750,000 3.4% 


Short-Term Performance-Based Incentive Compensation. 


Our short-term performance-based incentive compensation program for executive officers provides for 
incentive payments for each six-month operating season, reflecting the seasonal nature of our business. These 
incentive payments are based on the attainment of pre-established objective financial goals and are intended to 
motivate executives to work effectively to achieve financial performance objectives and reward them when 
objectives are met and results warrant. It is our belief and experience that by achieving our short-term goals 
season after season, we create long-term value for our stockholders. These incentive payments are paid in cash, 
unless the executive elects to defer a portion and/or to receive a portion in Common Stock as discussed below. 


The target short-term performance-based incentive compensation opportunity for each eligible executive is 
set at a percentage of base salary. The amount earned can range from zero to double the incentive target, based 
upon the extent to which the pre-established financial goals are achieved or exceeded. Consistent with our focus 
on performance-based compensation, for fiscal 2011, the Compensation Committee approved an increase in the 
short-term performance-based incentive compensation target percentages for each of the named executive 
officers: 


Fiscal 2010 Target Incentive Fiscal 2011 Target Incentive 


Mr. WeXfC0 cocoa et pada e Sete te ces 175% 185% 
MSs TUM GY. s3).0.cosscparded acledtacbthiare tur aseddestantuss 160% 170% 
Mr. Redgrave 2.2 vccc ev esve nessa verdewees 135% 140% 
Mr. MeCGuigan 2s nc ais. eetie dyed geass 95% 110% 
Mr. Burgdoerfer ................00 200020 110% 120% 


The pre-established objective financial targets under this program for fiscal 2011 were based on operating 
income, subject to adjustments for extraordinary items pursuant to the 2011 Cash Incentive Compensation 
Performance Plan and approved by the Compensation Committee. Operating income is used because it is a 
performance measure over which executives can have significant impact and is also directly linked to the 
Company’s long-range growth plan and to performance that drives stockholder value. 


For executives that have enterprise-wide responsibility, targets are based 80% on a weighted average of the 
percentage achievement of major brand operating income targets and 20% on total Company operating income. 


Executive Officer Short-Term Performance Incentive Target Weighting and Metric 
Mr. Wexner 80% weighted average of major brand performance: 

65% Victoria’s Secret operating income 
Mr. Redgrave 25% Bath & Body Works operating income 

10% Mast Global and International operating income 
Mr. Burgdoerfer 20% total Limited Brands operating income 
Ms. Turney 100% Victoria’s Secret operating income 

75% Mast Global operating income 

Mr. McGuigan 25% weighted average of major brand performance 


The Compensation Committee sets operating income targets at the beginning of each six-month season 
based on an analysis of historical performance, income expectations for that brand, financial results of other 
comparable businesses and progress toward achieving our strategic plan. 
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In fiscal 2011, the Compensation Committee set targets that reflected the uncertain economic environment 
and provided incentive to maximize sales and manage expenses. These targets represented significant growth in 
operating income over the record setting results we achieved in fiscal 2010. The targets were designed to reflect 
stretch performance that was achievable based on operating plans and to not encourage our executive officers to 
take unnecessary or excessive risks. 


Spring Season Fall Season 
Operating Income _—Actual_—_ Operating Income Actual 
Target Performance! Target Performance! 
Total Limited Brands ........ $467 million $574 million $929 million $973 million 
Victoria’s Secret............ 406 million 486 million 585 million 597 million 
Bath & Body Works ......... 110 million 123 million 391 million 388 million 
Mast Global?............... 75 million 89 million 88 million 114 million 


Actual performance presents operating income on an adjusted basis which removes certain special items. The Company believes that these 
special items are not indicative of its ongoing operations due to their size and their nature. The Company uses adjusted financial 
information as key performance measures of results for purposes of evaluating performance internally. 

Mast Global operating income represents an internal performance measure which does not correspond to amounts reported externally. 
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Threshold performance levels are set ranging from 85% of target to 89% of target. Maximum performance 
levels are set ranging from 109% of target to 122% of target. 


Actual payouts based on the above performance for fiscal 2011 are set forth below and in the “Non-Equity 
Incentive Plan Compensation” column of the 2011 Summary Compensation Table below. 


Total Fiscal 2011 Incentive Payout 


Fiscal 2011 Target Spring Incentive Fall Incentive % of 

Incentive Payout Payout Total Payout Target 
Mr. Wexner ........... $3,559,400 $2,430,358 $2,468,800 $4,899,158 138% 
Ms. Turney ............ 2,210,000 1,555,840 1,495,728 3,051,568 138% 
Mr. Redgrave .......... 1,456,000 994,157 1,009,881 2,004,038 138% 
Mr. McGuigan ......... 990,000 737,352 1,062,666 1,800,018 182% 
Mr. Burgdoerfer ........ 900,000 614,520 624,240 1,238,760 138% 


To encourage stock ownership and to foster executive retention, executives who elect to receive up to 25% 
of their short-term performance-based incentive compensation in the form of Common Stock will also receive a 
matching restricted stock unit grant of 25% of the amount the executive elected to receive in Common Stock, 
(i.e. a match of up to 6.25%), which will cliff vest in full at the end of three years, subject to continued 
employment. 


Long-Term Performance-Based Incentive Program 


Our long-term equity-based performance incentive program rewards past performance and encourages 
performance that enhances stockholder value as the ultimate value of equity awards realized by our executives is 
determined by the stock price upon exercise or vesting. Additionally, we believe that the vesting requirement of 
our long-term equity compensation substantially increases the likelihood that we will be able to retain top 
performers. 
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In determining the size of each named executive officer’s equity award, the Compensation Committee 
considers individual performance, each officer’s contribution to the success of the 2010 fiscal year while also 
taking into account competitive practice, the Company’s overall budget for equity compensation expense and 
stockholder dilution. In fiscal 2011, based on an evaluation of named executive officer and Company 
performance in fiscal 2010, stock options and restricted stock units were awarded as set forth below and in the 
Grants of Plan-Based Awards for Fiscal 2011 table. 


Total FY 

Value of Value of 2011 Equity 

Restricted Stock Award 

Stock Units Options Value 
Ms. Turney aspaid 2 2d hen osx tuerds a gedure ha ase doe dere te $3,266,112 $1,075,458 $4,341,570 
Mi REGSTAVE: ccs: sais ae istanais dna neehd espe wepcsh antag da, Mata geae ads 850,736 245,803 1,096,539 
Mr McGuigan i022 bie chow stan gbbriedeweewens 2,027,810 638,175 2,665,985 
Mr. Buirgdoerter 2h 54.009) 5-4 actnnaccucacdhiguacerapacecte tds 1,076,722 354,534 1,431,256 


Note: The equity award for our Chairman and CEO is determined on a different basis than that of our other 
named executive officers. The CEO award is described in detail below. 


Stock Options 


Stock options generally comprise 25% of the value of each executive’s annual equity-based long-term 
incentive opportunity award. Stock options are awarded to align executive interests with stockholder interests by 
creating a direct link between compensation and stockholder return and to help retain executives. Stock options 
granted to each named executive officer vest over three to five years, subject to continued employment. The 
exercise price for these options is equal to the closing price of the underlying Common Stock on the grant date. 


Restricted Stock Units 


Restricted stock units generally comprise 75% of the value of each executive’s annual equity-based long- 
term incentive opportunity award. Restricted stock units are awarded to align executive rewards with those 
realized by stockholders (through the market value of our stock), retain superior executive talent (through the 
time vesting requirements) and reward exceptional individual performance (through the annual determination of 
the size of the award). 


Restricted stock units granted to our executive officers are subject to a performance metric, specifically 
operating income. The operating income performance target required for our named executive officers to earn 
their performance-based restricted stock units was achievement of $100 million of operating income for the 2011 
fiscal year. The primary purpose of this predetermined performance objective is to satisfy the requirements for 
tax deductibility under Code Section 162(m). To ensure the retentive value of the program, once the performance 
metric (as described above) was achieved in fiscal 2011, these awards vest over a period of three to five years, 
subject to continued employment. 


As noted above, time-vested restricted stock units are awarded to executives as a match on his or her 
election to receive a portion of his or her short-term performance-based incentive compensation in Common 
Stock, rather than cash, and as deemed appropriate by the Compensation Committee. 


Equity Award Mechanics 


Equity awards are dated effective the date of approval unless the approval occurs before the hire or other 
relevant effective date, in which case, the later date applies. 


In connection with the payment to stockholders of extraordinary cash dividends on July 1, 2011 and 
December 23, 2011, pursuant to the terms of our equity plan, we equitably adjusted (i) the number of shares 
available for grant under the 2011 Stock Option and Performance Incentive Plan (2011 Plan) as well as 
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(ii) outstanding awards under the 1993 Stock Option and Performance Incentive Plan (1993 Plan) and the 2011 
Plan (which, in the case of options, included adjustments to both the number of shares of Common Stock covered 
by the option as well as the exercise price). 


CEO Equity Award Determination 


Beginning with the 2010 fiscal year, the Compensation Committee implemented a process in which 
Mr. Wexner’s equity grant would be a “split grant” delivered in two parts—one in March at the same time other 
senior executives receive equity grants, and one in the following January. Mr. Wexner’s total annual equity grant 
value, including both the March and January grants, is targeted at 4.0 times his base salary, and the value can 
range between 1.6 times to 8.0 times his base salary, depending on individual and Company performance. 


The total value of the equity compensation awarded to Mr. Wexner is based on pre-established Company 
and individual performance factors described below and is designed to further align with stockholder interests. 
The Compensation Committee seeks to ensure that the objective performance measures for both the March and 
January performance-based restricted stock units satisfy the requirements for tax deductibility under Code 
Section 162(m) while the performance considerations described below determine the size of the overall grant. 


The table below outlines the split of Mr. Wexner’s equity grant and its timing of delivery: 


Award as a 
Multiple of Pay Award Structure Considerations 
March 1.6 75% Performance-based RSUs ¢ A “baseline award” 
25% Stock Options ¢ Below market competitiveness 
Vests over three years e Performance metric designed to meet 
the requirements for tax deductibility 
under Code Section 162(m) 
January 0 to 6.4 75% Performance-based RSUs e Size of the award determined based 
25% Stock Options on qualitative, objective and financial 
Vests over five years measurements 


e Target value is 2.4 times base salary 
based on performance at the “Meets 
Objectives” level. When combined 
with the March grant, total value at 
target is 4.0 times base salary. 


e Performance metric designed to 
provide incentive to maximize 
operating income and outperform 
other retailing companies. 


The Compensation Committee has determined that the performance measures applicable to the January 
2012 restricted stock unit award will also be applicable to Mr. Wexner’s March 2012 restricted stock unit award, 
if any. It is the intent of the Compensation Committee that similar performance measures will apply to 
Mr. Wexner’s January restricted stock unit award granted at the end of fiscal 2012, if any. The composition of 
each award—March and January—is described further below. 


March 2011 Award 


The value of the March equity grant is set below the competitive market at a value of approximately 1.6 
times Mr. Wexner’s base salary. This grant is intended to provide a baseline award. The Compensation 
Committee awarded Mr. Wexner an equity grant in March 2011 with a value of $2.8 million. This award was 
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delivered 75% in the form of performance-based restricted stock units and 25% in the form of stock options. The 
objective performance measure for Mr. Wexner to earn the March performance-based restricted stock units has 
been set at achievement of at least $100 million of operating income for the 2011, 2012 or 2013 fiscal years. 


Since the performance condition was met in fiscal year 2011, the restricted stock units will vest 100% on the 


third anniversary of the grant date. Stock options vest pro-rata over a three year period. All awards are subject to 
continued employment. 


January 2012 Award 


The January equity grant is intended to recognize financial, strategic and operational performance for the 
fiscal year with a value ranging from zero to a multiple of 6.4 times Mr. Wexner’s base salary, as determined by 
the Compensation Committee based on the performance considerations outlined below. These objectives were 
established as a component of management’s and Mr. Wexner’s annual performance scorecard. As the fiscal year 
draws to a close, the Compensation Committee carefully and thoroughly assesses both Mr. Wexner’s 
performance and the Company’s performance, considering these objectives, and if appropriate, awards 
Mr. Wexner an equity grant in January. 


The range in values for the January grant is determined based on a benchmark of equity grant values of 
CEO’s in our peer group. The top of the range (a multiple of 6.4 times base salary) has been strategically 
positioned so that if all qualitative, objective and financial performance targets for the year are exceeded, 
Mr. Wexner’s equity grant value would be at the top of our peer competitors. Conversely, if performance is 
below targeted levels, Mr. Wexner’s equity grant value would be below the median of the peer group. At the 
“Meets Objectives” level Mr. Wexner’s equity award would generally reflect the median of our peers. For 
example, if the Company’s performance is less than 20% of target, Mr. Wexner would receive little or no equity 
grant. Thus, while factors other than performance against financial targets are considered in determining the size 
of long-term equity grant, the Compensation Committee considers these other factors, including such things as 
leadership talent development, the development of new business opportunities, and success in fostering a 
productive culture, as adjustments from the base provided by financial performance. In addition, once the size of 
the grant was determined, the Compensation Committee imposed rigorous performance metrics that the 
Company must achieve over the vesting period in order for Mr. Wexner to vest in the grant. 


Performance Considerations Value of January Equity Grant 


Income, strategic business and personal objectives not met No equity grant 


Income objectives met at target for both the spring and fall seasons, achievement 
of strategic business objectives, personal, leadership development and recruiting 2.4 times base salary 
and retention objectives met 


Income objectives exceeded for both the spring and fall seasons, strategic business 
objectives exceeded, personal, leadership development and recruiting and Up to 6.4 times base salary 
retention objectives exceeded 


In January 2012, the Compensation Committee awarded Mr. Wexner an equity grant with a reported value 
of $8.4 million based on the performance of the Company and his role and leadership in its accomplishments for 
the current fiscal year (with no particular weighting or formula), including: 


e Maximizing the profitability of our core brands through increased sales, careful inventory management 
and improved execution; 


e Expansion of company owned operations outside the United States; 
¢ Growth of new brand concepts; 


e Accomplishment of talent and cultural objectives; 
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e Implementation of infrastructure and systems to enhance productivity and enable future growth; and 


e Optimization of capital structure. 


Similar to the March award, the January award was delivered 75% in the form of performance-based 
restricted stock units and 25% in the form of stock options. The Compensation Committee determined that the 
performance measures applicable to Mr. Wexner’s January 2012 restricted stock unit grant require that, for the 
vesting periods beginning January 26, 2012 and ending on the last day of the Company’s 2013, 2014, 2015 and 
2016 fiscal years, the Company’s cumulative adjusted operating income, as a percentage of cumulative sales, be 
in the top 1/3 of the S&P Retailing Index for such periods, also determined on a cumulative and adjusted basis. 
The outcome of such performance measure will be subject to review by an independent registered public 
accounting firm. The restricted stock units are eligible to vest over five years, with 20% eligible to vest on the 
second and third anniversaries of the grant date, and 30% on the fourth and fifth anniversaries, in each case 
subject to the performance measures being satisfied and continued employment. To the extent any tranche of the 
award that is eligible for vesting based on Company performance does not vest in any fiscal year, such tranche 
may vest in future years, subject to satisfaction of the prescribed performance measure. 


As previously noted, the largest component of Mr. Wexner’s compensation is long-term performance-based 
equity that vests over time, assuming performance conditions are met, and, therefore, is not realizable on an 
annual basis. Further, the ultimate value, if any, is dependent on future performance. In addition, the 
Compensation Committee has determined that the performance measures applicable to the January 2012 
restricted stock unit award will also be applicable to Mr. Wexner’s March 2012 restricted stock unit award, if 
any. It is the intent of the Compensation Committee that similar performance measures will apply to 
Mr. Wexner’s January restricted stock unit award granted at the end of fiscal 2012, if any. 


Retirement and Other Post-Employment Benefits 


The Compensation Committee believes that, in addition to short- and long-term compensation, it is 
important to provide our executive officers with competitive post-employment compensation. Post-employment 
compensation consists of two main types—qualified and non-qualified defined contribution retirement plan 
benefits and termination benefits. The Compensation Committee believes that retirement plan benefits and 
termination benefits are important components in a well-structured executive officer compensation package, and 
the Compensation Committee also seeks to ensure that the combined package is competitive at the time the 
package is negotiated with each executive officer. 


Retirement Plan Benefits 


The Company sponsors both a tax-qualified defined contribution retirement plan and a non-qualified 
supplemental retirement plan. Participation in the qualified plan is available to associates who meet certain age 
and service requirements. Participation in the non-qualified plan is made available to associates who meet certain 
age, service, job level and compensation requirements. Our named executive officers participate in both plans. 


The qualified plan permits participating associates to elect contributions up to the maximum limits 
allowable under the Code. The Company matches associates’ contributions according to a predetermined formula 
and contributes additional amounts based on a percentage of the associates’ eligible annual compensation and 
years of service. Associates’ contributions and Company matching contributions to the qualified plan vest 
immediately. Additional Company contributions and the related investment earnings are subject to vesting based 
on years of service. 


The non-qualified plan is an unfunded plan which provides benefits beyond the Code limits for qualified 
defined contribution plans. The plan permits participating associates to elect contributions up to a maximum 
percentage of eligible compensation. The Company matches associates’ contributions according to a 
predetermined formula and contributes additional amounts based on a percentage of the associates’ eligible 
compensation and years of service. The plan also permits participating associates to defer additional 
compensation up to a maximum amount which the Company does not match. 
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Associates’ contributions to the non-qualified plan and the related interest vest immediately. Company 
contributions and credits to the non-qualified plan and the related interest are subject to vesting based on years of 
service. Associates generally may elect in-service distributions for the unmatched deferred compensation 
component only. The remaining vested portion of associates’ accounts in the plan will be distributed upon 
termination of employment in either a lump sum or in equal annual installments over a specified period of up to 
10 years. 


Associates’ accounts are credited with interest using a rate determined annually based on the long-term 
Applicable Federal Rate published by the Internal Revenue Service. In general, the rate is set at what is 
considered “above market” as defined by SEC guidelines. We believe that an above market rate is appropriate 
based on the fact that unfunded associate contributions to the plan have a positive impact on Company cash flow, 
thus reducing the borrowing needs of the Company. 


Termination Benefits: Severance Agreements and Change in Control Agreements 


The Compensation Committee believes that severance and change in control arrangements have unique 
characteristics and value. For example, severance agreements provide protection for prospective executives who 
may forego significant bonuses and equity awards at the companies they are leaving or who face relocation 
expenses and family disruption. Generally, executives are not willing to accept such risks and costs without 
protection in the event their employment is terminated due to unanticipated changes, including a change in 
control. Additionally, executives often look to severance agreements to provide protection for lost professional 
opportunities in the event of a change in control and consequently assign significant value to them. 


Due to his unique role as the founder of the Company, Mr. Wexner is not covered by a severance or change 
in control agreement. However, consistent with the treatment for all stock plan participants under the terms of 
both our 1993 Plan and our 2011 Plan, all of Mr. Wexner’s unvested stock options and restricted stock units will 
become vested upon death. Upon retirement or disability, restricted stock units will vest pro-rata based on the 
fraction of whole months worked from the grant date over the full vesting period (i.e., one-third will vest if 
twelve full months are completed from the grant date for a grant that would otherwise vest 100% three years 
from the grant date). In the event of a change in control, all awards granted under the 1993 Plan will become 
vested and awards granted under the 2011 Plan will become vested if Mr. Wexner’s employment is terminated 
other than for cause within 24 months of the change in control. 


We have entered into severance and change in control agreements with all of our named executive officers 
other than Mr. Wexner as noted above. The benefits payable under these arrangements in certain circumstances 
are disclosed below under the heading “Estimated Post-Employment Payments and Benefits.” These agreements 
generally provide that, if we fail to extend the executive’s agreement or terminate the executive’s employment 
without cause, or if the executive terminates his or her employment for good reason, the executive will continue 
to receive his or her base salary for one year after the termination date. If the executive agrees to a general release 
of claims against the Company, the executive will also be entitled to receive an additional year of salary 
continuation and the amount of incentive compensation that the executive would have otherwise received during 
the first year after termination. 


In connection with a change in control of Limited Brands, in the event that the executive’s employment is 
terminated either by us without cause or by the executive for good reason, subject to the executive’s execution of 
a general release of claims against us, the executive would be entitled to a severance benefit equal to two times 
the executive’s base salary, plus an amount equal to the sum of the executive’s four previous semi-annual 
payouts under our short-term performance-based incentive compensation plan, together with a pro-rata amount 
for the short-term incentive compensation performance period in which the executive’s employment terminated. 
In addition, awards granted under the 1993 Plan will become vested and awards granted under the 2011 Plan will 
become vested if the executive’s employment is terminated other than for cause within 24 months of the change 
in control. During fiscal 2011, Ms. Turney’s and Mr. Burgdoerfer’s employment agreements were amended to 
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remove the provision for tax reimbursement payments in the event any “parachute” excise tax is imposed on 
payments made in connection with a change in control. Consequently, none of our named executive officers are 
entitled to a tax gross-up upon a change in control. It is the Company’s policy not to enter into any new 
arrangements providing for change in control excise tax gross-up payments. 


Additional tabular disclosure of certain termination benefits is set forth below under the heading 
“Retirement and Other Post-Employment Benefits.” 


Perquisites 


We provide our executive officers with minimal perquisites that the Compensation Committee believes are 
reasonable and in the best interests of the Company and its stockholders. These perquisites include the 
reimbursement of financial planning costs of up to $15,000, payment of life insurance policy premiums for 
Ms. Turney and tax equalization payments on certain taxable contributions to the non-qualified retirement plan in 
order to maximize the benefit provided by such items. This benefit is provided to all participants in the plan. The 
value of these benefits, to the extent utilized by our named executive officers, is disclosed below in footnote 
(6) to the 2011 Summary Compensation Table. 


The Board of Directors has approved a security program (the “Security Program”) that provides security 
services to Mr. Wexner and his family. We require these security measures for the benefit of the Company and 
believe these security costs are appropriate given the risks associated with Mr. Wexner’s role and position. We 
periodically hire a third party to review our Security Program to verify that a bona fide business oriented security 
concern exists and that the Security Program costs are reasonable and consistent with these concerns. The 
Security Program requires Mr. Wexner to use corporate provided aircraft, or private aircraft that is in compliance 
with the Security Program, whether the purpose of the travel is business or personal. 


The cost of security services which are not business related have been reimbursed to the Company by 
Mr. Wexner. In addition, to the extent that corporate provided aircraft is used by Mr. Wexner or any executive 
officer for personal purposes, he or she has reimbursed the Company based on the greater of the amount 
established by the IRS as reasonable for personal use or the aggregate incremental cost associated with the 
personal use of the corporate owned aircraft as determined by an independent, third party aircraft costing service. 


Common Stock Ownership Guidelines 


The Compensation Committee strongly encourages stock ownership of shares of Common Stock by the 
Company’s named executive officers. Our named executive officers are subject to minimum stockholding 
guidelines. Any individual promoted or hired into a position subject to these guidelines will have a five-year 
period in which to meet the stock ownership requirements. The stockholding requirements reflect the value of 
Common Stock held and can be met through direct or beneficial ownership of Common Stock, including shares 
of Common Stock held through the Company’s stock and retirement plans. In addition to aligning the interests of 
our named executive officers with those of our stockholders, the stock ownership guidelines promote a long-term 
focus and discourage inappropriate risk-taking. 


The minimum guideline for the CEO is ownership of Common Stock with a value of five times his base 
salary. Mr. Wexner’s Common Stock ownership far exceeds this minimum requirement. 


The minimum guideline for the other named executive officers is ownership of Common Stock with a value 
of three times his or her base salary. All of the named executive officers hold shares of Common Stock with a 
value in excess of the ownership guidelines as of the end of the 2011 fiscal year. 


In addition to stock ownership guidelines for executives, after four years of membership on the Board, 
members of our Board of Directors must maintain ownership of at least the number of shares of Common Stock 
received as Board compensation over the previous four years. All members of our Board are in compliance with 
this policy. 
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Recovery of Compensation Awards 


We would seek to recover, under the relevant provisions of the Sarbanes-Oxley Act, previously awarded 
bonuses or equity-based compensation or profits in the event of a restatement of financial or other performance 
results. 


Tax Deductibility 


The Compensation Committee generally seeks to structure executive compensation in a tax efficient 
manner. The Limited Brands 2011 Cash Incentive Compensation Performance Plan and the 2011 Plan are 
intended to qualify payments under the Company’s performance-based cash incentive compensation program and 
equity-based incentive program, respectively, for tax deductibility under Code Section 162(m). The 
Compensation Committee has not elected to adopt a policy requiring all compensation to be tax deductible to 
maintain flexibility in structuring executive compensation to attract highly qualified executive talent and to 
further our business goals and compensation philosophy. 


Compensation Governance 


Our executive compensation program is overseen by the Compensation Committee of the Board. 
Compensation Committee members are appointed by our Board and meet the independence and other 
requirements of the NYSE and other applicable laws and regulations. Compensation Committee members are 
selected based on their knowledge and experience in compensation matters from their professional roles and their 
roles on other boards. 


As part of its self-evaluation process, the Compensation Committee considers best practices and compliance 
with the highest governance standards. The Compensation Committee continued its work to enhance 
communication with the Board and maximize the effectiveness of the Compensation Committee. The role of the 
Compensation Committee and information about its meetings are set forth elsewhere in this proxy statement. 


The Compensation Committee participated in the preparation of the Compensation Discussion and Analysis 
and recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this 
proxy statement 


The Compensation Committee’s charter is available on our website at http://www.limitedbrands.com. 


Committee Delegation 


Company management, including the Executive Vice President of Human Resources and the Senior Vice 
President of Talent Management and Total Rewards, generally prepare the materials for and attend 
Compensation Committee meetings, along with a representative from the Office of the General Counsel who 
records the minutes of the meeting, the Chief Administrative Officer and the Chief Financial Officer. This 
management team proposes compensation program design and recommends compensation levels and stock 
awards for executives other than for themselves. The CEO does not play a role in recommending his own 
compensation. The Compensation Committee makes the final determination regarding management’s proposals. 
The Compensation Committee regularly meets in executive session without management present. 


The Compensation Committee may delegate its authority to subcommittees or the Chair of the 
Compensation Committee when it deems appropriate and in the best interests of the Company. In accordance 
with its charter, the Compensation Committee has delegated to our Executive Vice President of Human 
Resources the authority to make grants of stock rights or options under and in accordance with the Company’s 
stock incentive plan with a value up to $400,000 in any year to any associate who is not a Section 16 officer of 
the Company or a senior leadership team member. 
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Compensation Consultant 


As permitted by its charter, the Compensation Committee retained Towers Watson as its independent 
executive compensation consultant to assist in its evaluation of CEO and executive officer compensation levels, 
severance arrangements and program design. The Compensation Committee, considering recommendations from 
our management team, determines the work to be performed by the consultant. The consultant works with 
management to gather data required in preparing analyses for Compensation Committee review. 


Specifically, the consultant provides the Compensation Committee with the following services, including 
but not limited to: 


e market trend information allowing the Committee to stay abreast of changing market practices; 
e data and recommendations to enable the Compensation Committee to make informed decisions; 
¢ program design assistance, including the January 2012 stock award for Mr. Wexner; 

¢ analysis on the alignment of pay and performance; 

¢ consultation on our executive compensation strategy and peer group selection; and 


e assistance in preparation of this disclosure. 


The Compensation Committee has the sole authority to retain and terminate any independent executive 
compensation consultant. To that end, it periodically reviews the performance of the consultant and considers 
alternative consultants. In considering the advice provided by an executive compensation consultant, and whether 
to retain or continue the retention of an executive compensation consultant, the Compensation Committee 
requires that the Company regularly inform the Compensation Committee of all work provided or to be provided 
by the consulting firm and its affiliates to the Company in addition to the executive compensation services 
provided to the Compensation Committee. Additionally, the Compensation Committee reviews all bills rendered 
by the compensation consulting firm to the Company for services provided to both the Company and the 
Compensation Committee. In addition to the services provided at the request of the Compensation Committee, a 
separate division of Towers Watson provides a call center tracking system for which we pay quarterly software 
usage fees, aggregating less than $120,000 annually. The Compensation Committee believes that the provision of 
this work by Towers Watson is not material and does not impair the independence and objectivity of advice 
provided to the Compensation Committee on executive compensation matters. 


Conclusion 


In summary, fiscal 2011 was a year of continued strong financial and operational performance for our 
Company. We continue to deliver exceptional returns and are committed to creating long-term value for our 
stockholders. As we have demonstrated in the above disclosure, our pay levels and programs are highly aligned 
with the performance of the Company. We believe when we deliver above target results, our executives should 
receive above target compensation. 


Based on the above, we recommend stockholders vote “FOR” our executive compensation program. 
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2011 Summary Compensation Table 


The following table sets forth information concerning total compensation earned by or paid to our Chief 
Executive Officer, Chief Financial Officer and our three other most highly compensated executive officers 
during the fiscal year ended January 28, 2012 (the “named executive officers’’). 


Pension 
Value 
and 
Non- 

Non-Equity qualified 

Incentive Deferred 

Plan Compen- All Other 
Stock Option Compen- sation Compen- _ Total ($) 


Name and Salary Bonus Awards Awards sation Earnings sation (1)(2)(3) 
Enineipal Position Year 6) @0)_. OE) GG) OF OO) _ _ O@) _O6)0_ 
Leslie H. Wexner .............. 2011 $1,924,000 $ 0 $8,822,133 $2,596,103 $4,899,158 $339,918 $ 649,172 $19,230,484 
Chairman of the Board, CEO 2010 1,924,000 0 8,658,055 2,988,313 6,302,351 323,871 311,900 20,508,490 
2009 1,924,000 0 1,882,327 507,794 4,897,119 388,325 1,222,405 10,821,970 
Sharen'J, Tumey® x s..ss:86 se 6 ceeae 2011 1,290,385 0 3,266,112 1,075,458 3,051,568 181,168 730,224 9,594,915 
CEO/President, Victoria’s 2010 1,250,000 0 870,856 299,939 3,998,400 163,204 485,799 7,068,198 
Secret 2009 1,250,000 1,925,023 955,093 257,654 2,682,750 185,320 383,754 7,639,594 
Martyn R. Redgrave ............ 2011 1,040,000 0 850,736 245,803 2,004,038 35,280 509,352 4,685,209 
Executive Vice President, 2010 1,040,000 0 817,059 249,552 2,628,007 24,038 371,479 5,130,135 
Chief Administrative Officer 2009 1,040,000 0 651,251 171,545 = 2,150,762 29,117 210,571 4,253,246 
Charles C. McGuigan(7) ......... 2011 891,923 0 2,027,810 638,175 1,800,018 31,624 347,252 5,736,802 
CEO/President, Mast Global 
Stuart B. Burgdoerfer ........... 2011 745,192 0 1,076,722 354,534 1,238,760 18,119 313,011 3,746,338 
Executive Vice President, 2010 725,000 0 548,145 173,964 1,492,761 11,708 232,541 3,184,119 
Chief Financial Officer 2009 725,000 0 573,938 149,280 1,153,330 9,037 159,378 2,769,963 


(1) Performance-based incentive compensation bonuses are disclosed in this table under the Non-Equity 
Incentive Plan Compensation column. None of our named executive officers received a nonperformance- 
based award in fiscal 2011. 


(2) The value of stock and option awards reflects the aggregate grant date fair value, excluding estimated 
forfeitures, computed in accordance with Accounting Standards Codification (“ASC”) Subtopic 718 
Compensation—Stock Compensation, for each award. Stock options are valued using the Black-Scholes 
option pricing model. See Note 20 to the Company’s financial statements filed on March 23, 2012 on Form 
10-K for the related assumptions for stock options granted during the 2011, 2010 and 2009 fiscal years and 
for a discussion of our assumptions in determining the aggregate grant date fair value of these awards. 
Long-term equity awards vest over time and, therefore, are not realizable on an annual basis nor is the 
ultimate value determinable without reference to future performance. 


(3) Stock and option awards were granted to each named executive officer under the Company’s amended and 
restated 1993 Plan and the 2011 Plan. Awards are long-term compensation, vesting over periods from three 
to five years and are not realizable on an annual basis. 
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(4) 


(5) 


(6) 


(7) 


Represents the aggregate of the non-equity performance-based incentive compensation for the applicable 
fiscal Spring and Fall selling seasons. Incentive compensation targets are set based on a percentage of base 
salary and are paid seasonally based on the achievement of operating income results. The following table 
illustrates the amount of the compensation paid in cash, stock and voluntarily deferred: 


Paid in Paid in Deferred Deferred 
Cash Stock Cash Stock Total 
_®  _® _® #_® _§ © _ 
Mr. Wexner ..............00005- $4,899,158 $ 0 §$ 0 $0 $4,899,158 
Ms. TUmey 225 jie ia eaceig eeacea.s 2,961,371 0 90,197 0 3,051,568 
Mr. Redgrave ..............-.. 1,946,467 0 57,571 0 2,004,038 
Mr. McGuigan................-. 1,322,512 241,123 236,383 0 1,800,018 
Mr. Burgdoerfer ............... 1,200,101 0 38,659 0 1,238,760 


Limited Brands does not sponsor any tax-qualified or non-qualified defined benefit retirement plans. For 
fiscal 2011, the amounts shown represent the amount by which earnings, at a rate equivalent to 5.99% 
compounded monthly on each named executive officer’s non-qualified deferred compensation account 
balance, exceeds 120% of the applicable federal long-term rate. 


The following table details all other compensation paid to each named executive officer during our last 
fiscal year: 


Cash 
payout of Company 
fractional contributions 


Financial Life Reimbursement shares due to the 

planning insurance of medical costs tospecial — executive’s 

services premiums not covered by dividend qualified and 

provided _ paid on Tax the Company’s stock non-qualified 

to executive’s equalization standard health award retirement 
executive —_ behalf payments plan adjustment plan account Total 
($) ($) ($) ($) ($) ($) 

Mr. Wexner ....... $ 0 $ O $24,808 $ 575 $537 $623,252 $649,172 
Ms. Turney........ 9,500 7,730 23,156 609 496 688,733 730,224 
Mr. Redgrave ...... 0 0) 18,892 40 455 489,965 509,352 
Mr. McGuigan ..... 2,150 0 11,168 69 380 333,485 347,252 
Mr. Burgdoerfer.... 7,000 0 10,889 1,208 335 293,579 313,011 


Mr. McGuigan was not a named executive officer for fiscal 2009 or fiscal 2010 and, therefore his 
compensation is not disclosed for those years. 
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Grants of Plan-Based Awards for Fiscal 2011 


The following table provides information relating to plan-based awards and opportunities granted to the 


named executive officers during the fiscal year ended January 28, 2012. 


All 
Other All 
Stock Other 
Awards: Option Grant 


Number Awards: Exercise Date Fair 


Estimated Future Payouts Estimated Future Payouts of Number of or Base. Value of 


Under Non-Equity Incentive Under Equity Incentive Plan Shares Securities Price of Stock and 


pee a of Stock Underlying Option Option 
Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards Awards 


Name bee) O_O) 
Leslie H. Wexner ... .3/31/2011 0 0 0 0 75,613 $30.5341$ 760,909 
3/31/2011 75,613 0 0 2,245,804 
1/26/2012 0 0 0 O = 174,867 41.26 1,835,195 
1/26/2012 174,867 6,576,328 
$711,880 $3,559,400 $7,118,800 
Sharen J. Turney ..... 3/31/2011 0 0 0 0 111,758 30.5341 1,075,458 
3/31/2011 111,759 0 0 3,266,112 
442,000 2,210,000 4,420,000 
Martyn R. 
Redgrave ......... 3/4/2011 0 0 0 3,158 0 0 92,046 
3/31/2011 0 0 0 0 25,543 30.5341 245,803 
3/31/2011 25,544 0 0 758,690 
291,200 1,456,000 2,912,000 
Charles C. 
McGuigan ........ 3/4/2011 0 0 0 1,732 0 0 50,482 
3/31/2011 0 0 0 0 66,317 30.5341 638,175 
3/31/2011 0 66,319 0 0 0 1,938,146 
9/2/2011 0 1,171 0 0 39,182 
198,000 990,000 1,980,000 
Stuart B. 
Burgdoerfer ...... 3/31/2011 0 0 0 0 36,842 30.5341 354,534 
3/31/2011 36,843 0 0 1,076,722 
180,000 900,000 1,800,000 
(1) Non-Equity Incentive Plan Awards represent the Threshold, Target and Maximum opportunities under the 


(2) 


Company’s 2011 Cash Incentive Compensation Performance Plan for the 2011 Spring and Fall seasons. The 
actual amount earned under this plan is disclosed in the 2011 Summary Compensation Table in the “Non- 
Equity Incentive Plan Compensation” column. 


Equity Incentive Plan Awards represent the Threshold, Target and Maximum payments of performance- 
based restricted stock units for the 2011 fiscal year. For awards granted on 3/31/2011, the actual number of 
performance-based restricted stock units earned is disclosed in the “All Other Stock Awards: Number of 
Shares of Stock or Units” column of this table. 


Stock Awards granted to Mr. Wexner on January 26, 2012 are subject to achievement of the Company’s 
achievement of operating income as a percentage of sales ranking in the top 1/3 of the S&P Retailing Index 
in each of the 2012, 2013, 2014, 2015 and 2016 fiscal years, determined on a cumulative basis. If the 
performance condition is met, the restricted stock units will vest 20% on the second and third anniversaries 
of the grant date and 30% on the fourth and fifth anniversaries of the grant date, subject to continued 
employment. 


Stock Awards granted to each of the named executive officers are earned based on achievement of the 
operating income target for fiscal 2011. The operating income target for fiscal 2011 was achieved and 
therefore, subject to continued employment, Stock Awards granted to Mr. Wexner and Mr. Redgrave on 
March 31, 2011 vest on March 31, 2013 and Stock Awards granted to Ms. Turney, Mr. McGuigan and 
Mr. Burgdoerfer vest over five years with 20% vesting on the second and third anniversaries of the grant 
date and 30% vesting on the fourth and fifth anniversaries of the grant date. 


46 


(3) Stock Awards were granted pursuant to the Company’s amended and restated 1993 Plan and 2011 Plan. 


Stock Awards granted on March 4, 2011 to Messrs. Redgrave and McGuigan and September 2, 2011 to 
Mr. McGuigan, represent awards made in connection with each of their elections to receive a portion of 
their cash-based incentive compensation bonus in shares of Common Stock. The grants were made based on 
the Fall 2010 bonus paid on March 4, 2011 and the Spring 2011 bonus paid on September 2, 2011. These 
grants vest 100% three years from the grant date, dependent on each named executive officer retaining the 
stock paid in lieu of cash. 


In each case, the vesting of these awards is subject to continued employment. 
Dividends are not paid or accrued on stock awards or stock units until such shares vest. 


(4) Option Awards were granted pursuant to the Company’s amended and restated 1993 Plan and 2011 Plan. 
Option grant dates were established on the date the grants were approved by the Compensation Committee 
of the Board and the exercise price is the closing price of Common Stock on the grant date. 


Option Awards granted to Messrs. Wexner and Redgrave on March 31, 2011 vest in three equal installments 
beginning on the first anniversary of the grant date. Option Awards granted to Ms. Turney and Messrs. 
McGuigan Burgdoerfer on March 31, 2011 and Mr. Wexner on January 27, 2011 will vest 20% on the 
second and third anniversaries of the grant date and 30% on the fourth and fifth anniversaries of the grant 
date. 


In each case, the vesting of these awards is subject to continued employment. 


(5) The value of stock and option awards reflects the grant date fair value under ASC Subtopic 718 
Compensation—Stock Compensation for each award. Options are valued using the Black-Scholes option 
pricing model with the following assumptions as set forth in the Company’s financial statements filed on 
March 23, 2012, on Form 10-K for the 2011 fiscal year: dividend yield of 4.1%, volatility of 48%, risk free 
interest rate of 1.9% and expected life of 5.0 years. Restricted stock units are valued based on the fair 
market value of a share of Common Stock on the date of grant, adjusted for anticipated dividend yields. 
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Outstanding Equity Awards at Fiscal Year-End for Fiscal 2011 


The following table provides information relating to outstanding equity awards granted to the named executive officers 
as of fiscal year end, January 28, 2012. 


Option Awards Restricted Stock Awards 
Equity 
Equity Incentive 
Incentive Plan 
Plan Awards: 
Awards: Market 
Equity Number _ or Payout 
Incentive of Value of 
Plan Number Market Unearned Unearned 
Awards: of Shares Value of Shares, Shares, 
Number of Number of Number of or Units Shares or Units or Units or 
Securities Securities Securities of Stock Units of | Other Other 
Underlying Underlying Underlying That Stock Rights Rights 
Unexercised Unexercised Unexercised Option Have That That That 
Options Options Unearned Exercise Option Not Have Not Have Not Have Not 
Grant Exercisable Unexercisable Options Price Expiration Grant Vested Vested Vested Vested 
Name Date (#) (#) (#) ($) Date Date (#) ($)(19) (#) ($)(19) 
Leslie H. 
Wexner ....... 2/4/2002 516,630 0 0 13.74 2/4/2012 
2/3/2003 464,967 0 0 9.80 2/3/2013 
2/2/2004 464,967 0 0 14.51 2/2/2014 
3/31/2005 404,384 0 0 19.83 3/31/2015 
3/31/2006 101,094 0 0 19.96 3/31/2016 
3/30/2007 130,504 0 0 21.27 3/30/2017 
3/31/2008 155,108 51,705(1) 0 13.95 3/31/2018 
3/31/2009 = 221,895 110,948(1) 0 7.10 3/31/2019 
3/31/2010 =. 36,824 73,649(2) 0 20.90 3/31/2020 
1/27/2011 0 264,172(3) 0 27.31 1/27/2021 
3/31/2011 0 75,613(4) 0 30.53 3/31/2021 
1/26/2012 0 174,867(5) 0 41.26 1/26/2022 
3/31/2009 332,843(7) 13,799,671 0 0 
3/31/2010 = 110,473(8) 4,580,211 0 0 
1/27/2011 264,167(9) 10,952,364 0 0 
3/31/2011 = 75,613(10) 3,134,915 0 0 
1/26/2012 0 0 174,867(11) 7,249,986 
Sharen J. 
TOMeY os 5.604.503 3/31/2008 7,754 17,535(1) 0 13.95 3/31/2018 
3/31/2009 2 56,294(1) 0 7.10 3/31/2019 
3/31/2010 = 14,952 29,903(2) 0 20.90 3/31/2020 
3/31/2011 0 111,758(6) 0 30.53 3/31/2021 
3/31/2008 1,225,398(12) 50,805,001 0 0 
3/31/2009 = 168,883(7) 7,001,889 0 0 
3/31/2010 = 44,858(8) 1,859,813 0 0 
3/31/2011 = 111,759(13) 4,633,528 0 0 
Martyn R. 
Redgrave ...... 3/30/2007 —- 29,962 0 0 21.27 3/30/2017 0 0 
3/31/2008 = 24,543 20,959(1) 0 13.95 3/31/2018 0 0 
3/31/2009 74,962 37,478(1) 0 7.10 3/31/2019 0 0 
3/31/2010 =: 12,440 24,880(2) 0 20.90 3/31/2020 0 0 
3/31/2011 0 25,543(4) 0 30.53 3/31/2021 
3/31/2009 112,442(7) 4,661,845 0 0 
9/4/2009 1,381(14) 57,256 0 0 
3/5/2010 1,834(15) 76,038 0 0 
3/31/2010 = 37,322(8) ~—-1,547,370 0 0 
9/3/2010 2,906(16) 120,483 0 0 
3/4/2011 3,158(17) 130,931 0 0 
3/31/2011 = 25,544(10) 1,059,054 0 0 
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Option Awards Restricted Stock Awards 


Equity 
Equity Incentive 
Incentive Plan 
Plan Awards: 
Awards: Market 
Equity Number _ or Payout 
Incentive of Value of 
Plan Number Market Unearned Unearned 
Awards: of Shares Value of Shares, Shares, 
Number of Number of Number of or Units Shares or Units or Units or 
Securities Securities Securities of Stock Units of | Other Other 
Underlying Underlying Underlying That Stock Rights Rights 
Unexercised Unexercised Unexercised Option Have That That That 
Options Options Unearned Exercise Option Not Have Not Have Not Have Not 
Grant Exercisable Unexercisable Options Price Expiration Grant Vested Vested Vested Vested 
Name Date (#) (#) (#) ($) Date Date (#) ($)(19) (#) ($)(19) 
Charles C. 
McGuigan ..... 3/31/2008 0 4,637(1) 0 13.95 3/31/2018 
3/31/2009 0 11,999(1) 0 7.10 3/31/2019 
3/31/2010 0 7,183(2) 0 20.90 3/31/2020 
3/31/2011 0 66,317(6) 0 30.53 3/31/2021 
3/31/2009 36,000(7) 1,492,560 0 0 
3/31/2010 10,775(8) 446,732 0 0 
9/3/2010 —-1,555(16) 64,470 0 0 
3/4/2011 — 1,732(17) 71,809 0 0 
3/31/2011 66,319(13) 2,749,586 0 0 
9/2/2011 —-1,171(18) 48,550 0 0 
Stuart B. 
Burgdoerfer .... 4/9/2007 3,825 0 0 21.92 4/9/2017 
3/31/2008 0 9,739(1) 0 13.95 3/31/2018 
3/31/2009 2 32,615(1) 0 7.10 3/31/2019 
3/31/2010 0 17,342(2) 0 20.90 3/31/2020 
3/31/2011 0 36,842(6) 0 30.53 3/31/2021 
3/31/2009 97,846(7) 4,056,695 0 0 
9/4/2009 —1,851(14) 76,742 0 0 
3/5/2010 —-2,450(15) 101,577 0 0 
3/31/2010 26,018(8) 1,078,706 0 0 
3/31/2011 36,843(13) 1,527,511 0 0 
(1) Options vest 100% on March 31, 2012. 


(2) 
(3) 


(4) 
(5) 


(6) 
(7) 
(8) 
(9) 


(10) 
(11) 


Options vest 50% on March 31, 2012 and 50% on March 31, 2013. 


Options vest 20% on January 27, 2013, 20% on January 27, 2014, 30% on January 27, 2015 and 30% on January 27, 
2016. 


Options vest 1/3rd on March 31, 2012, 1/3rd on March 31, 2013 and 1/3rd on March 31, 2014. 


Options vest 20% on January 26, 2014, 20% on January 26, 2015, 30% on January 26, 2016 and 30% on January 26, 
2017. 


Options vest 20% on March 31, 2013, 20% on March 31, 2014, 30% on March 31, 2015 and 30% on March 31, 2016. 
Shares vest 100% on March 31, 2012. 
Shares vest 100% on March 31, 2013. 


Shares vest 20% on January 27, 2013, 20% on January 27, 2014, 30% on January 27, 2015 and 30% on January 27, 
2016. 


Shares vest 100% on March 31, 2014. 


Subject to achievement of a performance condition, shares vest 20% on January 26, 2014, 20% on January 26, 2015, 
30% on January 26, 2016 and 30% on January 26, 2017. 
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(12) Shares vest 40% on March 31, 2012, 20% on March 31, 2013, 20% on March 31, 2014 and 20% on 
March 31, 2015. 


(13) Shares vest 20% on March 31, 2013, 20% on March 31, 2014, 30% on March 31, 2015 and 30% on 
March 31, 2016. 


(14) Shares vest 100% on September 4, 2012. 
(15) Shares vest 100% on March 5, 2013. 
(16) Shares vest 100% on September 3, 2013. 
(17) Shares vest 100% on March 4, 2014. 
(18) Shares vest 100% on September 2, 2014. 


(19) Market value based on the $41.46 fair market value of a share of Common Stock on the last trading day of 
the fiscal year (January 27, 2012). 
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Option Exercises and Stock Vested Information for Fiscal 2011 


The following table provides information relating to Option Awards exercised and Restricted Stock Unit 
Awards vested during the fiscal year ended January 28, 2012. 


Option Awards Restricted Stock Awards 
Number of Number of 
Shares Value Shares Value 


Acquired on Realized on Acquired on Realized on 
Exercise (#) Exercise ($)(1) Vesting (#) _—- Vesting ($)(2) 


Name 

Leslie H. Wexner ..... 0... 0. ccc cece cee ee ees 0) $ 0 0 $ 0 
Sharen J. Tumey 04.6 ececie te ite nae bowed eee e 193,762 5,179,182 12,643 415,702 
Martyn: R.. REd8tave: os cei ad ee ead wand aay eohon wield ee 0 0 175,449 5,775,781 
Charles McGuigan ....... 0.0... cece eee eee eee 83,605 1,365,676 119,833 4,524,436 


Stuart B. Burgdoerfer ..... 20... 0.0. eee eee ee eee 163,328 2,663,839 97,727 3,216,911 


(1) Option Award Value Realized is calculated based on the difference between (a) the sale price and the option 
exercise price for shares that were sold upon exercise and (b) the closing price on the day prior to the date of 
exercise and the option exercise price for shares that were held upon exercise. 


(2) Restricted Stock Award Value Realized is calculated based on the closing stock price on the date the 
restricted stock units vested. 
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Retirement and Other Post-Employment Benefits 


Non-qualified Deferred Compensation for Fiscal 2011(1) 


Executive Registrant Aggregate Aggregate Aggregate 

Contributions Contributions Earningsin Withdrawals/ Balance at 

in Last FY in Last FY Last FY Distributions Last FYE 
Mame _ 92 _ OB) _O@ OE) _ OO 
Leslie H. Wexner .................0. $ 0 $607,924 $1,018,054 $0 $18,134,492 
Sharen J. Turney ...... 000. 0e eee e eee 149,921 663,605 786,216 0 12,700,972 
Martyn R. Redgrave ................. 100,504 464,837 337,317 0 4,749,271 
Charles C. McGuigan ................ 328,839 308,357 94,713 0 1,927,588 
0 1,075,267 


Stuart B. Burgdoerfer ................ 59,983 268,451 54,266 


(1) 


(2) 


(3) 


(4) 


(5) 


(6) 


Amounts disclosed include non-qualified cash deferrals, Company matching contributions, retirement 
credits and earnings under the Company’s Supplemental Retirement Plan (a non-qualified defined 
contribution plan) and stock deferrals and related reinvested dividend earnings under the Company’s 1993 
Plan and 2011 Plan. Executive Contributions and related matching Registrant Contributions represent 2011 
calendar year deferrals and match on incentive compensation payments earned based on performance for the 
Fall 2010 season, which was paid in March 2011, and for the Spring 2011 season, which was paid in 
September 2011. 


All of the contributions are reported in the 2011 Summary Compensation Table under the “Salary” and/or 
“Non-Equity Incentive Plan Compensation” columns. 


Reflects the Company’s 200% match of associate contributions of up to 3% of base salary and bonus above 
the IRS qualified plan maximum compensation limit and the Company’s retirement contribution of 6% for 
less than 5 years of service or 8% for 5 or more years of service of compensation above the IRS qualified 
plan maximum compensation limit. Associates become fully vested in these contributions after six years of 
service. These contributions are also included under the “All Other Compensation” column of the 2011 
Summary Compensation Table. 


Non-qualified deferred cash compensation balances earn a fixed rate of interest determined prior to the 
beginning of each year. For fiscal 2011, the rate was 5.99%. The portion of the earnings on deferred cash 
compensation that exceeds 120% of the applicable federal long-term rate in the amount of $339,918, 
$181,168, $35,280, $31,624 and $18,119 for Mr. Wexner, Ms. Turney and Messrs. Redgrave, McGuigan 
and Burgdoerfer, respectively, is disclosed in the “Change in Pension Value and Non-qualified Deferred 
Compensation Earnings” column of the 2011 Summary Compensation Table. 


Balance includes dividends earned on deferred stock and restricted stock unit balances in the amount of 
$243,618 and $231,653 for Ms. Turney and Mr. Redgrave, respectively. Dividends are reinvested into 
additional stock units based on the closing market price of the Company’s Common Stock on the dividend 
payment date. 


Participants may elect to receive the funds in a lump sum or in up to ten annual installments following 
termination of employment, but generally may not make withdrawals during their employment. Deferrals 
under the Supplemental Retirement Plan, the 1993 Plan and the 2011 Plan are unfunded. 


Balance includes the value of deferred stock and restricted stock units at calendar year-end in the amount of 
$2,831,442 and $2,692,383 for Ms. Turney and Mr. Redgrave, respectively. Value is calculated based on a 
stock price of $41.46 per share of Common Stock on January 27, 2012. 


Estimated Post-Employment Payments and Benefits 


We have entered into certain agreements with our executive officers that will require us to provide 


compensation in the event of a termination of employment, including a termination following a change in control 
of our Company. Mr. Wexner is not covered by such an agreement but is entitled to certain termination 
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compensation under the terms of our benefit and stock plans. The following tables set forth the expected benefit 
to be received by each named executive officer in the event of his or her termination resulting from various 
scenarios, assuming a termination date of January 28, 2012 and a stock price of $41.46, the price of our Common 
Stock on January 27, 2012. 


Assumptions and explanations of the numbers set forth in the tables below are set forth in additional text 


following the tables. 


Leslie H. Wexner 


Cash Severance(1) 


Base Salary ...... 
Bonus(2)........ 


Total Cash Severance... 


Long Term Incentives 
Gain of Accelerated 


Stock Options(3) .... 


Value of Accelerated 
Restricted Stock 


Units(3) .......... 


Total Value of Long- 


Term Incentives .... 


Benefits and 


Perquisites(4) ...... 
Tax Gross-Up........ 


Involuntary 
Involunt Tout C 
Viaas ood aco want Cat 
Voluntary w/out & Signed Change in 
Resignation Release Release Control Death Disability Retirement 
($) ($) ($) ($) ($) ($) ($) 
$ 0 $ 0 §$ 0$ 0$ 0$ 0$ 0 
0 0 0 0 0 0 0 
a, a. 
0 0 O 11,347,363 11,347,363 0 0 
0 0 18,295,676 39,717,146 39,717,146 18,295,676 18,295,676 
0 0 18,295,676 51,064,509 51,064,509 18,295,676 18,295,676 
0 0 0 0 2,000,000 225,000 0 
N/A N/A N/A N/A N/A N/A N/A 
$ 0 $ 0 $18,295,676 $51,064,509 $53,064,509 $18,520,676 $18,295,676 
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Sharen J. Turney 


Involuntary 
Involunt: Tout C: 
Vetus readies eu Cate 
Voluntary w/out & Signed Change in 
Resignation _Release Release Control Death Disability Retirement 
($) ($) ($) ($) ($) ($) $) 
Cash Severance(1) 
Base Salary ....... $ 0 $1,300,000 $ 2,600,000 $ 2,600,000 $ 0$ 0$ 0 
Bonus(2)......... 0 Q 2,210,000 7,049,968 0 0 0 
Total Cash Severance... 0 1,300,000 4,810,000 9,649,968 0 
Long Term Incentives 
Gain of Accelerated 
Stock Options(3) .... 0 0) QO 4,252,474 4,252,474 0 0 
Value of Accelerated 
Restricted Stock 
Units(3) ........... 0 0 35,095,061 64,300,231 64,300,231 35,095,061 35,095,061 
Total Value of 
Long-Term 
Incentives .......... 0 0 35,095,061 68,552,705 68,552,705 35,095,061 35,095,061 
Benefits and 
Perquisites(4) ....... 7,086 29,186 40,236 40,236 5,000,000 987,611 7,086 
Tax Gross-Up ......... N/A N/A N/A N/A N/A N/A N/A 
MOtal, 3 h.5- 504 ideas hee ts $7,086 $1,329,186 $39,945,297 $78,242,909 $73,552,705 $36,082,672 $35,102,147 


Martyn R. Redgrave 


Cash Severance(1) 
Base Salary 
Bonus(2) 


Total Cash Severance ... 


Long Term Incentives 

Gain of Accelerated Stock 
Options(3) 

Value of Accelerated 
Restricted Stock 
Units(3) 


Total Value of 
Long-Term 
Incentives 


Benefits and 
Perquisites(4) 
Tax Gross-Up 


Involuntary 
Involunt Jout C 
VotumaeywiGandtens Wout Cau 
Voluntary w/out & Signed Change in 
Resignation _Release Release Control Death Disability Retirement 
($) ($) ($) ($) ($) ($) ) 
$ 0 $1,040,000 $2,080,000 $ 2,080,000 $ 0$ 0 $ O 
0 0 1,456,000 4,632,045 0 0 0 
0 1,040,000 3,536,000 6,712,045 0 0 
0 0 0 2,654,877 2,654,877 0 0 
0 0 5,621,686 7,652,977 7,652,977 5,621,686 0 
0 0 5,621,686 10,307,854 10,307,854 5,621,686 0 
0 19,832 29,749 29,749 2,000,000 319,959 0 
N/A N/A N/A N/A N/A N/A N/A 
$ O $1,059,832 $9,187,435 $17,049,648 $12,307,854 $5,941,645 $ 0 
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Charles McGuigan 


Cash Severance(1) 
Base Salary 
Bonus(2) 


Total Cash Severance 


Long Term Incentives 

Gain of Accelerated Stock 
Options(3) 

Value of Accelerated 
Restricted Stock 
Units(3) 


Total Value of Long-Term 
Incentives 


Benefits and 
Perquisites(4) 
Tax Gross-Up 


Stuart B. Burgdoerfer 


Cash Severance(1) 
Base Salary 
Bonus(2) 


Total Cash Severance 


Long Term Incentives 

Gain of Accelerated Stock 
Options(3) 

Value of Accelerated 
Restricted Stock 
Units(3) 


Total Value of Long-Term 
Incentives 


Benefits and 
Perquisites(4) 

Tax Gross-Up 

Total 


Involuntary 
Involunt Tout C 
Volumes wand ener w/out Cause 
Voluntary w/out & Signed Change in 
Resignation Release Release Control Death Disability Retirement 
($) ($) ($) ($) ($) ($) 
$ 0 $900,000 $1,800,000 $ 1,800,000 $ 0$ 0$ 0 
0 0 990,000 3,396,799 0 0 0 
0 900,000 2,790,000 5,196,799 0 
0 0 O 1,412,094 1,412,094 0 0 
0 O 2,095,181 4,873,706 4,873,706 2,095,181 2,095,181 
0 0 2,095,181 6,285,800 6,285,800 2,095,181 2,095,181 
0 21,954 32,931 32,931 2,700,000 320,488 0 
N/A N/A N/A N/A N/A N/A N/A 
$ O $921,954 $4,918,112 $11,515,530 $8,985,800 $2,415,669 $2,095,181 
Involuntary 
Involunt Tout C 
as iodo ent Cate 
Voluntary w/out & Signed Change in 
Resignation Release Release Control Death Disability Retirement 
($) ($) ($) ($) ($) ($) 
$ 0 $750,000 $1,500,000 $ 1,500,000 $ 0$ 0 $ O 
0 0 900,000 = 2,731,521 0 0 0 
0 750,000 2,400,000 4,231,521 0 0 0 
0 0 O 2,147,635 2,147,635 0 0 
0 O 4,698,745 6,841,232 6,841,232 4,698,745 0 
0 O 4,698,745 8,988,867 8,988,867 4,698,745 0 
0 21,734 32,601 32,601 1,500,000 230,434 0 
N/A N/A N/A N/A N/A N/A N/A 
$ O $771,734 $7,131,346 $13,252,989 $10,488,867 $4,929,179 $ 0 


(1) Assumes a termination date of January 28, 2012. 
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(2) Bonus amounts assumed at target. Under “Involuntary w/out Cause or Voluntary w/Good Reason” 
termination scenarios, actual bonus payments would be equal to the bonus payment the named executive 
officer would have received if he or she had remained employed with Limited Brands for a period of one 
year after the termination date of January 28, 2012. Under an “Involuntary w/out Cause following Change in 
Control”, bonus payments for Ms. Turney, Mr. Redgrave, Mr. McGuigan and Mr. Burgdoerfer will be equal 
to the sum of the last four seasonal bonus payments received. 


(3) Calculated based on the $41.46 fair market value of a share of Common Stock on the last trading day of the 
fiscal year (January 27, 2012). 


(4) Estimates for benefits and perquisites include the continuation of medical, dental and other insurance 
benefits. Under the “Death” and “Disability” scenarios, includes proceeds from life and disability insurance 
policies, and value of unvested restricted stock units and retirement balances that would become vested. 


Assumptions and Explanations of Numbers in Tables 


The Compensation Committee retains discretion to provide, and in the past has provided, additional benefits 
to named executive officers upon termination or resignation if it determines the circumstances so warrant. 


The tables do not include the payment of the aggregate balance of the named executive officers’ 
non-qualified deferred compensation that is disclosed in the Non-qualified Deferred Compensation for Fiscal 
2011 table above. 


Confidentiality, Non-Competition and Non-Solicitation Agreements 


As a condition to each named executive officer’s entitlement to receive certain severance payments and 
equity vesting acceleration upon certain termination scenarios, the executive is required to execute a release of 
claims against us and shall be bound by the terms of certain restrictive covenants, including non-competition and 
non-solicitation agreements which prohibit the executive from soliciting or diverting any current or potential 
employee, customer, or supplier or competing with any of our businesses in which he or she has been employed 
for a period of one year from the date of termination. 


Termination Provisions—Definitions of Cause and Good Reason 


The employment agreements for all named executive officers other than Mr. Wexner, who does not have an 
employment agreement, contain customary definitions of cause and good reason. “Cause” shall generally mean 
that the named executive officer (1) willfully failed to perform his or her duties with the Company (other than a 
failure resulting from the executive’s incapacity due to physical or mental illness); (2) has plead “guilty” or “no 
contest” to or has been convicted of an act which is defined as a felony under federal or state law; or (3) engaged 
in willful misconduct in bad faith which could reasonably be expected to materially harm the Company’s 
business or its reputation. 


“Good Reason” means (1) the failure to continue by the executive in a capacity originally contemplated in 
the executive’s employment agreement; (2) the assignment to the executive of any duties materially inconsistent 
with the executive’s position, duties, authority, responsibilities or reporting requirements, as set out in his or her 
employment agreement; (3) a reduction in or a material delay in payment of the executive’s total cash 
compensation and benefits from those required to be provided; (4) the requirement that the executive be based 
outside of the United States, other than for travel that is reasonably required to carry out the executive’s duties; or 
(5) the failure by the Company to obtain the assumption in writing of its obligation to perform the employment 
agreement by a successor. The definition of “Good Reason” under Mr. Redgrave’s employment agreement 
further defines “Good Reason” to include the delivery of a Preliminary Notice of Good Reason by Mr. Redgrave 
to the Company after April 1, 2010 that must be accepted by the Company within six months. 
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Payments Upon a Termination in Connection with a Change in Control 


A Change in Control of the Company will be deemed to have occurred upon the first to occur of any of the 
following events: 


a) any person, together with all affiliates, becomes a beneficial owner of securities representing 33% or 
more of the combined voting power of the voting stock then outstanding; 


b) during any period of 24 consecutive months, individuals who at the beginning of such period constitute 
the Board cease for any reason to constitute a majority of directors then constituting the Board; 


c) a reorganization, merger or consolidation of the Company is consummated, unless more than 50% of 
the outstanding shares of Common Stock is beneficially owned by individuals and entities who owned 
Common Stock just prior to the such reorganization, merger or consolidation; or 


d) the consummation of a complete liquidation or dissolution of the Company. 
Tax Gross-up 


In the event of a termination following a Change in Control, none of our named executive officers is entitled 
to reimbursement or gross-up for excise taxes imposed under Code Section 280G. 
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Fiscal 2011 Director Compensation 


The following table sets forth compensation earned by the individuals who served as directors of the 
Company during fiscal 2011.(1) 


Fees Earned or Stock 
Paid in Cash Awards Total 
Name _ Oo?  _8@) _O@ 
Dennis S. Hetschy: 4-24 p05 8 once Soak ee er hese needa ddeeeaks eed $ 80,000 $ 80,030 $160,030 
James: Li; Heskett 5. g..s sec since aoe bcdeaca esas goa vd bled awe eA vd uscd gp dca deer dae 107,500 92,524 200,024 
Dontia A: James aig4 dondcasi awe ae ee 248 Gh aN eh oa bare la Welw 117,500 102,520 220,020 
David T. Kollat .. 0... 0. eee teen eee ene 92,528 92,524 185,052 
Walham RLoomiss.Jr).2.5:4i2d08 ood0069 02 eid tba wtb bees 93,250 92,524 185,774 
J eftrey: TAs IMUM! 2 gc15. jaca ac gi ap heise Ay ai ae Mond ee cage dT ested td @catecapece 92,500 92,524 185,024 
Allan Ry Tessler. 2icc-4. pacing dad Hae kd ool ede Seo a oe en 143,250 122,511 265,761 
Abigail S; WEXNET cs isaceede ands uslardcd wie waa Glslal © alan edepigiaeweadgy tented an 100,010 90,025 190,035 
Raymond Zimmerman .......... 0... c cece ee eee eee ene 94,028 92,524 186,552 


(1) Directors who are also associates receive no additional compensation for their service as directors. Our 
current Board of Directors’ compensation plan does not provide for stock option awards, non-equity 
incentive plan compensation, pension or non-qualified deferred compensation. At the end of four years of 
membership on the Board of Directors, each member must maintain ownership of Common Stock equal to 
the amount of Common Stock received as director compensation over the four-year period. 


(2) Directors receive an annual cash retainer of $70,000; directors receive an additional annual cash retainer of 
$12,500 for membership on the Audit and Compensation Committees and $10,000 for all other committee 
memberships; committee chairs receive an additional $15,000 for the Audit and Compensation Committees 
and $10,000 for other committees; the lead independent director receives an additional cash retainer of 
$10,000. 


(3) Directors receive an annual stock retainer worth $70,000; directors receive an additional annual stock grant 
worth $12,500 for membership on the Audit and Compensation Committees and worth $10,000 for other 
committee memberships; the lead independent director receives and additional stock retainer of $10,000. 
Stock retainers were granted under the Limited Brands, Inc. 2003 Stock Award and Deferred Compensation 
Plan for Non-Associate Directors. The number of shares issued is calculated based on the fair market value 
of Common Stock on the date the shares were issued. The value of stock awards reflects the aggregate grant 
date fair value, excluding estimated forfeitures, computed in accordance with ASC Subtopic 718 
Compensation-Stock Compensation, for each award. See note 20 to the Company’s financial statements 
filed on March 23, 2012 on Form 10-K for a discussion of our assumptions in determining the aggregate 
grant date fair value of these awards. 


(4) Under a previous Board of Directors compensation plan, directors received annual stock option awards. This 
plan ended and the current plan was adopted in 2003. Mr. Zimmerman had 1,290 stock options outstanding 
as of January 28, 2012 under the previous plan. 
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Equity Compensation Plan Information 


The following table summarizes share and exercise price information about Limited Brands’ equity 
compensation plans as of January 28, 2012. 


(c) Number of securities 
remaining available for 


(a) Number of future issuance under 
securities to be issued (b) Weighted-average equity compensation 
upon exercise of exercise price of plan (excluding 
outstanding options, outstanding options, securities reflected in 
Plan category warrants and rights warrants and rights column (a)) 
Equity compensation plans approved by security 
holdets(1) 2.03 25 teens oh eae tea ee ete dea 20,482,054 $17.26(2) 18,919,191 
Equity compensation plans not approved by 
security holders ....................00.. 0 0 0 
Total: sie e hist oa i034 $08 sb 3 oe wa 20,482,054 $17.26 18,919,191 


(1) Includes the following plans: Limited Brands, Inc. 2011 Stock Option and Performance Incentive Plan, 
Limited Brands, Inc. 1993 Stock Option and Performance Incentive Plan (2009 Restatement), Limited 
Brands, Inc. 1996 Stock Plan for Non-Associate Directors and 2003 Stock Award and Deferred 
Compensation Plan for Non-Associate Directors. 


(2) Does not include outstanding rights to receive Common Stock upon the vesting of restricted stock unit 
awards or settlement of deferred stock units. 
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REPORT OF THE COMPENSATION COMMITTEE 


The Compensation Committee of the Limited Brands Board of Directors is composed of three directors who 
are independent, as defined under the rules of the Commission and NYSE listing standards. Additionally, each 
member of the Compensation Committee is an “outside director” within the meaning of Section 162(m) of the 
Internal Revenue Code and a “non-employee director” with the meaning of Section 16b-3 under the Exchange 
Act. The Compensation Committee reviews Limited Brands’ Compensation Discussion and Analysis on behalf 
of the Board of Directors. 


The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with 
management, and based on the review and discussions, the Compensation Committee recommended to the Board 
of Directors that the Compensation Discussion and Analysis be included in Limited Brands’ annual report on 
Form 10-K for the year ended January 28, 2012 and the Company’s proxy statement. 


Compensation Committee 
James L. Heskett, Chair 


David T. Kollat 
Jeffrey H. Miro 
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT 


The following table shows certain information about the securities ownership of all directors (and nominees) 
of Limited Brands, the executive officers of Limited Brands named in the “Summary Compensation Table” 
above and all directors and executive officers of Limited Brands as a group. 


Number of 
Shares of 
Common Stock 
Beneficially Percent 
Name of Beneficial Owner Owned(a)(b) of Class 
Stuart. B: Burgdoerfer 23s... edees a eaks Gee dee keh ee bees Bee a ES 18,303(c) 
Dennis: S Aersel gave Ste od sone eae eotinsa aiaeg been dhe eee tea eae ware wae 13,753,516(d)(f) 4.6% 
James L,,,Heskett. 2 i4 2 i48 pik acee idea ee bale deed ido oki 4 Leeaddiedeed 76,627(d) : 
Donna An James) j5s0-0.3 oe. t.2 ack ae ba eee ee anh Ga welds Pees POM a te ae 42,261(d) 
David T. Kollat + ..44. e¢406 dia4 tina deh and Sad Wal aad Hae eee ee ee ed 110,938(c) 
Willian RR’ LOOMS; Ji) 5 testis eee Melee Oa a dee Re weiner a Sede ae E ES a8 64,778(d) 
Charles McGuigan. c.ic-c0b.c dob. dnea sade Shae edo tae aes ows 49,349 
Jetirey Fs MArO® 34 4.2.54 dat Stet ak WAN eA ee Yoh anne Te Qoeate ee 73,025(d) 
Martyn. R: Redetave= s:ieds. dain situa nee rade cade dead weet de Meee w gaan 293,469(c)(e) 
PAM An: TESSIGE a. cence, ans Getecd dence eects ei Sieh cietae dk Acted dee eer fedbree ate eddie nee wed oes 87,894 
Sharén J. Turmey® .c4cci54 p24 indie bevec eave batt rane eh Qe bs dad 183,355(c)(e) 
Abigail. S: WexNCf 42.0.5 35.42 s4¥eusn tetas oe cee te eae Lema Rus eee we 10,078,801(g) 3.4% 
Leshe H: Wexner ’:4...2 2065 6.544640 02 anaes wena doo eee ee 53,729, 188(c)(h)(i) 17.9% 
Raymond: ZAM Mer Man ge ned sce ate ese ale dae kelsi ate bs Ai Galt hace upceueaiave wean wear eae ae 101,516(c)(d)GQ) : 
All directors and executive officers as a group .... 2.22... eee eee ee eee 55,048,434(c)-() 18.4% 


* Less than 1%. 


(a) Unless otherwise indicated, each named person has voting and investment power over the listed shares and 
such voting and investment power is exercised solely by the named person or shared with a spouse. 


(b) Reflects beneficial ownership of shares of Common Stock, and shares outstanding, as of January 28, 2012. 


(c) Includes the following number of shares issuable within 60 days of January 28, 2012, upon the exercise or 
vesting of outstanding stock awards: Mr. Burgdoerfer, 3,827; Dr. Kollat, 1,290; Mr. Redgrave, 141,907; 
Ms. Turney, 22,708; Mr. Wexner, 2,496,373; Mr. Zimmerman, 1,290; and all directors and executive 
officers as a group, 2,739,065. 


(d) Includes the following number of deferred stock units credited to directors’ accounts under the 2003 Stock 
Award and Deferred Compensation Plan for Non-Associate Directors that could be convertible into 
Common Stock within 60 days after termination from the Board: Mr. Hersch, 45,636; Mr. Heskett, 62,573; 
Ms. James, 24,481; Mr. Loomis, 62,454; Mr. Miro, 52,486; Mr. Zimmerman, 66,350; and all directors as a 
group, 313,980. 


(e) Includes the following number of deferred stock units credited to executives’ accounts under the Company’s 
Supplemental Retirement Plan that could be convertible into Common Stock within 60 days after 
termination of employment with the Company: Mr. Redgrave, 21,646; Ms. Turney, 68,293; and all 
executives as a group, 107,699. Mr. Redgrave has elected to receive pay-out of his deferred stock units over 
three years, and his total represents 1/3 of the units which he would be owed after termination. 


(f) Includes 13,705,880 shares held by The Linden Trust for which Mr. Hersch is trustee and shares voting and 
investment power with Mr. Wexner. 

(g) Excludes 43,650,387 shares beneficially owned by Mr. Wexner as to which Mrs. Wexner disclaims 
beneficial ownership. Includes 478,115 shares held by The Wexner Children’s Trust II and 1,000,000 shares 
held by The Wexner Family Charitable Fund, in each case, as to which Mrs. Wexner shares voting and 
investment power with Mr. Wexner. Includes 8,600,686 shares directly owned by Mrs. Wexner. 
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(h) Includes 1,682,962 shares held in the Limited Brands Savings and Retirement Plan (as of December 31, 


(i) 


) 


2011), over which Mr. Wexner has investment but not voting power. 


Includes 478,115 shares held by The Wexner Children’s Trust II; 1,000,000 shares held by The Wexner 
Family Charitable Fund; and 13,705,880 shares held by The Linden Trust. Mr. Wexner shares voting and 
investment power with Mrs. Wexner with respect to shares held by The Wexner Children’s Trust II and The 
Wexner Family Charitable Fund, and shares voting and investment power with Mr. Hersch with respect to 
shares held by The Linden Trust. Includes 4,892,608 shares held by the Wexner Personal Holdings 
Corporation, of which Mr. Wexner is the sole stockholder, director and officer. Includes 8,600,686 shares 
directly owned by Mrs. Wexner, as to which Mr. Wexner may be deemed to share voting and investment 
power. Includes 20,872,564 shares directly owned by Mr. Wexner. 


Includes 2,400 shares which are Mr. Zimmerman’s pro rata share of 7,200 shares owned by a corporation of 
which Mr. Zimmerman is president and a 33% stockholder. Mr. Zimmerman has pledged 28,000 shares in 
connection with an agreement providing a $1,000,000 line of credit. 
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 


Limited Brands’ executive officers and directors, and persons who own more than ten percent of a registered 
class of Limited Brands’ equity securities, must file reports of ownership and changes in ownership of Limited 
Brands’ equity securities with the Commission. Copies of those reports must also be furnished to Limited 
Brands. Based solely on a review of the copies of reports furnished to Limited Brands and written representations 
of the Company’s executive officers and directors that no other reports were required, we believe that during 
fiscal 2011 our executive officers, directors and greater than ten percent beneficial owners complied with these 
filing requirements, with the exception that Ms. Turney and Ms. Ramsey were each late in filing one Form 4 
reporting one transaction. 


63 


SHARE OWNERSHIP OF PRINCIPAL STOCKHOLDERS 


The following table sets forth the names of all persons who, as of the date indicated below, were known by 


Limited Brands to be the beneficial owners (as defined in the rules of the Commission) of more than 5% of the 
shares of Common Stock. 


Amount Percent 
Beneficially of 
Name and Address of Beneficial Owner Owned Class 
Weeslie FN Wexner ly: ste.cie cscs accthis ab ee seada ewer trae Syldne acs Mea ete alee cae tae se cacaiie besa a oe 53,729,188 17.9% 


Three Limited Parkway 
P.O. Box 16000 
Columbus, OH 43216 


Janus Capital Management LLC) 2.2.4... 5. 5ccacecv nr eeee bes da seeds ee vere eanes 30,156,584 10.2% 
151 Detroit Street 
Denver, CO 80206 


Bla GK ROCK MG S(3 5.4. dee the seis ceca Dace te 8 SoGadicace, Bok aalgucireve uleiaer beasy tele eee GORG A HE w GalSeevias ou duatis ws eR 23,404,476 7.9% 
40 East 52nd Street 
New York, NY 10022 


PMR. EE C(A)) 25 ag di at nk obtiuly, Raw Ar doard erteiet eerie ded whee ah ee Sev ee EE 21,634,048 7.3% 
82 Devonshire Street 
Boston, MA 02109 


The: Vanguard Group; nei): ic c0ne cae pt sedi da dab taw bnew a bw beled ou boyd awe 14,913,901 5.0% 
100 Vanguard Blvd. 
Malvern, PA 19355 


(1) 


(2) 


(3) 


(4) 


(5) 


For a description of Mr. Wexner’s beneficial ownership, see “Security Ownership of Directors and 
Management” on pages 61 and 62. 


As of December 31, 2011, based on information set forth in the Schedule 13G filed February 14, 2012 by 
Janus Capital Management LLC. Janus Capital Management LLC has sole dispositive power over 
24,125,813 shares and sole voting power over 24,125,813 shares, and has shared dispositive power over 
6,030,771 shares and shared voting power over 6,030,771 shares. 


As of December 31, 2011, based on information set forth in the Schedule 13G filed February 13, 2012 by 
BlackRock, Inc. BlackRock, Inc. has sole dispositive power over 23,404,476 shares and sole voting power 
over 23,404,476 shares. 


As of December 31, 2011, based on information set forth in the Schedule 13G filed February 14, 2012 by 
FMR LLC. FMR LLC has sole dispositive power over 21,634,048 shares and sole voting power over 
103,299 shares. 


As of December 31, 2011, based on information set forth in the Schedule 13G filed February 9, 2012 by The 
Vanguard Group, Inc. The Vanguard Group, Inc. has sole dispositive power over 14,563,297 shares and sole 
voting power over 350,604 shares. 
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REPORT OF THE AUDIT COMMITTEE 


As provided in our written charter, the Audit Committee is instrumental in the Board’s fulfillment of its 
oversight responsibilities relating to (i) the integrity of the Company’s financial statements, (ii) the Company’s 
compliance with legal and regulatory requirements, (iii) the qualifications, independence and performance of the 
Company’s independent auditors and (iv) the performance of the Company’s internal audit function. We have the 
sole authority to appoint, compensate, retain, oversee and terminate the Company’s independent auditors. We 
pre-approve the audit services and non-audit services to be provided by the Company’s independent auditors. In 
addition, we evaluate the independent auditors’ qualifications, performance and independence and present our 
conclusions with respect to the independent auditors to the full Board on at least an annual basis. 


It is not the duty of the Audit Committee to plan or conduct audits or to determine that the Company’s 
financial statements are complete and accurate and are in accordance with generally accepted accounting 
principles. This is the responsibility of management and the independent auditors. Furthermore, while we are 
responsible for reviewing the Company’s policies and practices with respect to risk assessment and management, 
it is the responsibility of the CEO and senior management to determine the appropriate level of the Company’s 
exposure to risk. 


We have reviewed and discussed Limited Brands’ audited financial statements as of and for the year ended 
January 28, 2012 and met with both management and our independent auditors to discuss the financial 
statements. Management has represented to us that the financial statements were prepared in accordance with 
generally accepted accounting principles. We have reviewed with the internal auditors and independent auditors 
the overall scope and plans for their respective audits. We also met with the internal auditors and independent 
auditors, with and without management present, to discuss the results of their examinations and their evaluations 
of the Company’s internal controls. 


We have also discussed with the independent auditors all matters required to be discussed with audit 
committees by Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, 
AU Section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T. The 
Company’s independent auditors also provided to us the written disclosures and the letter required by applicable 
requirements of the Public Company Accounting Oversight Board regarding the independent auditor’s 
communications with the audit committee concerning independence, and we discussed with the independent 
auditors their independence from the Company. We considered whether the provision of non-audit services by 
the independent auditors to the Company is compatible with maintaining their independence. 


Based on the reviews and discussions summarized in this Report, and subject to the limitations on our role 
and responsibilities, certain of which are referred to above and in the Audit Committee charter, we recommended 
to the Board that Limited Brands’ audited financial statements be included in our annual report on Form 10-K for 
the year ended January 28, 2012 for filing with the Commission. 


We have appointed Ernst & Young LLP as Limited Brands’ independent registered public accountants. 


Audit Committee 


Donna A. James, Chair 
William R. Loomis, Jr. 
Allan R. Tessler 

Raymond Zimmerman 
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INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS 


During our 2011 fiscal year, Ernst & Young LLP served as the Company’s independent registered public 
accountants and in that capacity rendered an opinion on our consolidated financial statements as of and for the 
fiscal year ended January 28, 2012. The Audit Committee annually reviews the selection of independent 
registered public accountants and has selected Ernst & Young LLP as the Company’s independent registered 
public accountants for the current fiscal year. 


Audit Fees 


The aggregate audit fees payable to Ernst & Young LLP for the fiscal years ended 2011 and 2010 were 
approximately $4,240,000 and $4,233,000, respectively. These amounts include fees for professional services 
rendered by Ernst & Young LLP in connection with the audit of our consolidated financial statements and 
reviews of our unaudited consolidated interim financial statements as well as fees for services that generally only 
the independent auditor can reasonably be expected to provide, including comfort letters and consultation 
regarding financial accounting and/or reporting standards. These amounts also include fees for services rendered 
in connection with the audit of our internal control over financial reporting and fees for services rendered in 
connection with statutory audits of our international subsidiaries’ financial statements. 


Audit Related Fees 


The aggregate fees for assurance and related services rendered by Ernst & Young LLP that were reasonably 
related to the audit of our consolidated financial statements for the fiscal years ended 2011 and 2010 were 
approximately $173,000 and $173,000, respectively. The fees under this category are for assurance and related 
services that are traditionally performed by the independent auditor and include audits of employee benefit plans, 
agreed upon procedures and other attest engagements. 


Tax Fees 


The aggregate fees for tax services rendered by Ernst & Young LLP for the fiscal years ended 2011 and 
2010 were approximately $550,000 and $1,246,000, respectively. Tax fees include tax compliance and advisory 
services. 


All Other Fees 


The aggregate fees for all other services rendered by Ernst & Young LLP for the fiscal years ended 2011 
and 2010 were approximately $124,000 and $0, respectively. The fiscal year 2011 amount includes fees for due 
diligence services. 


Pre-approval Policies and Procedures 


The Audit Committee pre-approves all audit and non-audit services to be provided by Ernst & Young LLP 
in a given fiscal year. 
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OTHER MATTERS 


The Board of Directors knows of no other matters to be brought before the annual meeting. However, if 
other matters should come before the meeting, each of the persons named as a proxy intends to vote in 
accordance with his or her judgment on such matters. 


STOCKHOLDER PROPOSALS FOR NEXT YEAR 


Stockholder Proposals Pursuant to Rule 14a-8 


Proposals submitted for inclusion in the proxy statement for the 2013 annual meeting must be received by 
the Secretary of Limited Brands at our principal executive offices on or before the close of business on 
December 13, 2012. 


Other Stockholder Proposals 


If a stockholder intends to present a proposal or nominate a person for election as a director at the 2013 
annual meeting other than as described above, the stockholder must comply with the requirements set forth in our 
Bylaws. The Bylaws require, among other things, that the Secretary receive written notice of the intent to present 
a proposal or nomination no earlier than February 23, 2013 and no later than March 25, 2013. The notice must 
contain the information required by the Bylaws. 


SOLICITATION EXPENSES 
We are soliciting this proxy on behalf of our Board of Directors and will bear the solicitation expenses. Our 
directors or employees may solicit proxies by telephone, facsimile and personal solicitation, in addition to the use 
of the mail. We will, upon request, reimburse banks, brokerage houses and other institutions, nominees, and 


fiduciaries for their expenses in forwarding proxy materials to beneficial owners. 


By Order of the Board of Directors, 


Leslie H. Wexner 
Chairman of the Board 
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Appendix A 
LIMITED BRANDS, INC. 


PROPOSED AMENDMENT TO THE CHARTER TO REMOVE SUPERMAJORITY VOTING 
REQUIREMENTS 


Articles EIGHTH and FOURTEENTH and Section 2 of Article FIFTH and Section 1 of Article 
ELEVENTH are hereby removed in their entirety, and the remaining articles of the Charter are hereby 
renumbered accordingly. Articles EIGHTH and FOURTEENTH and Section 2 of Article FIFTH and Section 1| of 
Article ELEVENTH, which are hereby repealed, are shown below: 


FIFTH. Section 2. Amendment of Bylaws by the Stockholders. The bylaws shall not be made, repealed, 
altered, amended or rescinded by the stockholders of the Corporation except by the vote of the holders of 
not less than 75 percent of the outstanding shares of the Corporation entitled to vote thereon. Any 
amendment to the Certificate of Incorporation which shall contravene any bylaw in existence on the record 
date of the stockholders meeting at which such amendment is to be voted upon by the stockholders shall 
require the vote of the holders of not less than 75 percent of the outstanding shares entitled to vote thereon. 


EIGHTH. The affirmative vote of the holders of not less than 75 percent of the outstanding shares of 
the Corporation entitled to vote thereon shall be required for the approval of any proposal that (1) the 
Corporation merge or consolidate with any other corporation or any affiliate of such other corporation if 
such other corporation and its affiliates singly or in the aggregate are directly or indirectly the beneficial 
owners of more than five percent of the outstanding shares of any class of stock of the Corporation entitled 
to vote in the election of directors (such other corporation and any affiliate thereof being herein referred to 
as a “Related Corporation’), or (2) the Corporation sell, lease or exchange all or substantially all of its assets 
or business to or with such Related Corporation, or (3) the Corporation issue or deliver any stock or other 
securities of its issue in exchange or payment for any properties or assets of any such Related Corporation or 
securities issued by any such Related Corporation or in a merger of any affiliate of the Corporation with or 
into any such Related Corporation, or (4) the Corporation dissolve, and to effect such transaction the 
approval of stockholders of the Corporation is required by law or by any agreement between the 
Corporation and any national securities exchange; provided, however, that the foregoing clauses (1), (2), 
(3) and (4) shall not apply (4) to any such merger, consolidation, sale, lease, or exchange, or issuance or 
delivery of assets or other securities which was approved by resolution of the Board of Directors of the 
Corporation prior to the acquisition of the beneficial ownership of more than five percent of such transaction 
solely between the Corporation and another corporation 50 percent or more of the voting power of which is 
owned by the Corporation provided that the Certificate of Incorporation of the surviving corporation 
contains provisions substantially similar to those provided in Articles FIFTH, SIXTH, Section 1, 
SEVENTH, EIGHTH, NINTH, TENTH, and ELEVENTH or (ii) to any transaction between this 
Corporation and either (a) any stockholder who owned in excess of 10 percent of the Common Stock of the 
Corporation immediately after the merger of Limited Interim, Ohio, Inc., an Ohio corporation, into The 
Limited Stores, Inc. an Ohio corporation or (b) any affiliate from time to time organized, established, or 
incorporated of a stockholder referred to in (ii) (a) above. For the purposes hereof, an “affiliate” is any 
person (including a corporation, partnership, association, trust, business entity, estate or individual) who 
directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common 
control with, the person specified; “control” means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of a person, whether through the ownership of 
voting securities, by contract, or otherwise; and in computing the percentage of outstanding Common Stock 
beneficially owned by any person, the shares outstanding and the shares owned shall be determined as of the 
record date fixed to determine the stockholders entitled to vote or express consent with respect to such 
proposal. The stockholder vote, if any, required for mergers, consolidations, sales, leases, or exchanges of 
assets or issuances of stock or other securities not expressly provided for in this Article, shall be such as 
may be required by applicable law. 


ELEVENTH. Section 1. Amendment of Certain Articles. The provisions set forth in this Article 
ELEVENTH and in Article FIFTH (dealing with the amendment of bylaws), SIXTH, Section | (dealing 
with the classified Board), SEVENTH (dealing with the prohibition against stockholder action without 
meetings), EIGHTH (dealing with the 75 percent vote of stockholders required for certain reorganizations), 
NINTH (dealing with certain matters to be considered by the Board in evaluating certain offers), and 
TENTH (dealing with the removal of any director) may not be amended, altered, changed, or repealed in 
any respect unless such repeal or amendment is approved by the affirmative vote of the holders of not less 
than 75 percent of the outstanding shares of the Corporation entitled to vote thereon. 


FOURTEENTH. The provisions set forth in Article THIRTEENTH and in this Article FOURTEENTH 
may not be amended, altered, changed or repealed in any respect unless such action is approved by the 
affirmative vote of the holders of not less than 75 percent of the outstanding shares of Voting Stock (as 
defined in Article THIRTEENTH) of the Corporation at a meeting of the stockholders duly called for the 
consideration of such amendment, alteration, change or repeal; provided, however, that if there is an 
Interested Person (as defined in Article THIRTEENTH), such action must also be approved by the 
affirmative vote of the holders of not less than 75 percent of the outstanding shares of Voting Stock held by 
the stockholders other than the Interested Person. 


Articles TENTH, THIRTEENTH, and Section 2 of Article ELEVENTH are hereby amended as shown 
below (with deletions highlighted in strike-through text and additions highlighted in underlined text): 


TENTH. Any director may be removed at any annual or special stockholders’ meeting upon the 
affirmative vote of the holders of a majority in voting interest of the stockholders present in person or by 
proxy and voting thereon, a quorum being present of nettessthan-75-percent oH the outstanding shares-of 
voting stock ofthe Corporation at that time entitled te-yoete thereon; provided, however, that such director 
may be removed only for cause and shall receive a copy of the charges against him, delivered to him 
personally or by mail at his last known address at least 10 days prior to the date of the stockholders’ 
meeting; provided further, that directors who shall have been elected by the holders of a series or class of 
Preferred Stock, voting separately as a class, shall be removed only pursuant to the provisions establishing 
the rights of such series or class to elect such directors. 


THIRTEENTH. Section 1. Vote Required for Certain Business Combinations. The affirmative vote of 
the holders of not less than #5-pereent a majority of the outstanding shares of “Voting Stock” (as hereinafter 
defined) held by stockholders other than an “Interested Person” (as hereinafter defined) shall be required for 
the approval or authorization of any “Business Combination” (as hereinafter defined) of the Corporation 
with any Interested Person; provided, however, that the 7$-pereent exclusion of “Interested Persons” from 
this voting requirement shall not be applicable if: 


(a) the “Continuing Directors” (as hereinafter defined) of the Corporation by at least a two-thirds vote 
(i) have expressly approved in advance the acquisition of the outstanding shares of Voting Stock that caused 
such Interested Person to become an Interested Person, or (ii) have expressly approved such Business 
Combination either in advance of or subsequent to such Interested Person’s having become an Interested 
Person; or 


(b) the cash or fair market value (as determined by at least two-thirds of the Continuing Directors) of 
the property, securities or “Other Consideration to be Received” (as hereinafter defined) per share by 
holders of Voting Stock of the Corporation in the Business Combination is not less than the “Fair Price” (as 
hereinafter defined) paid by the Interested Person in acquiring any of its holdings of the Corporation’s 
Voting Stock. 


Section 2. Definitions. Certain words and terms as used in this Article THIRTEENTH shall have the 
meanings given to them by the definitions and descriptions in this Section. 


2.1. Business Combination. The term “Business Combination” shall mean (a) any merger or 
consolidation of the Corporation or a subsidiary of the Corporation with or into an Interested Person, (b) any 
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sale, lease, exchange, transfer or other disposition, including without limitation, a mortgage or any other 
security device, of all or any “Substantial Part” (as hereinafter defined) of the assets either of the 
Corporation (including without limitation, any voting securities of a subsidiary) or of a subsidiary of the 
Corporation to an Interested Person, (c) any merger or consolidation of an Interested Person, with or into the 
Corporation or a subsidiary of the Corporation, (d) any sale, lease, exchange, transfer or other disposition, 
including without limitation, a mortgage or other security device, of all or any Substantial Part of the assets 
of an Interested Person to the Corporation or a subsidiary of the Corporation, (e) the issuance or transfer by 
the Corporation or any subsidiary of any securities of the Corporation or a subsidiary of the Corporation to 
an Interested Person, (f) any reclassification of securities, recapitalization or other comparable transaction 
involving the Corporation that would have the effect of increasing the Voting power of any Interested 
Person with respect to Voting Stock of the Corporation, and (g) any agreement, contract or other 
arrangement providing for any of the transactions described in this definition of Business Combination. 


2.2. Interested Person. The term “Interested Person” shall mean and include any individual, 
corporation, partnership or other person or entity which, together with its “Affiliates” and “Associates” (as 
defined in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934 as in 
effect at the date of the adoption of this Article THIRTEENTH by the stockholders of the Corporation), 
“Beneficially Owns” (as defined in Rule 13d-3 of the General Rules and Regulations under the Securities 
Exchange Act of 1934 as in effect at the date of the adoption of this Article THIRTEENTH by the 
stockholders of the Corporation) in the aggregate 20 percent or more of the outstanding Voting Stock of the 
Corporation, and any Affiliate or Associate of any such individual, corporation, partnership or other person 
or entity. Without limitation, any share of Voting Stock of the Corporation that any Interested Person has 
the right to acquire at any time (notwithstanding that Rule 13d-3 deems such shares to be beneficially owned 
only if such right may be exercised within 60 days) pursuant to any agreement, or upon exercise of 
conversion rights, warrants or options, or otherwise, shall be deemed to be Beneficially Owned by the 
Interested Person and to be outstanding for purposes of this definition. An Interested Person shall be deemed 
to have acquired a share of the Voting Stock of the Corporation at the time when such Interested Person 
became the Beneficial Owner thereof. With respect to the shares owned by Affiliates, Associates or other 
persons whose ownership is attributed to an Interested Person under the foregoing definition of Interested 
Person, if the price paid by such Interested Person for such shares is not determinable by two-thirds of the 
Continuing Directors, the price so paid shall be deemed to be the higher of (a) the price paid upon the 
acquisition thereof by the Affiliate, Associate or other person or (b) the market price of the shares in 
question at the time when the Interested Person became the Beneficial Owner thereof. 


2.3 Voting Stock. The term “Voting Stock” shall mean all of the outstanding shares of Common Stock 
of the Corporation and any outstanding shares of Preferred Stock entitled to vote on each matter on which 
the holders of record of Common Stock shall be entitled to vote, and each reference to a proportion of 
Shares of Voting Stock shall refer to such proportion of the votes entitled to be cast by such shares. 


2.4 Continuing Director. The term “Continuing Director” shall mean a Director who was a member of 
the Board of Directors of the Corporation immediately prior to the time that the Interested Person involved 
in a Business Combination became an interested Person, or a Director who was elected or appointed to fill a 
vacancy after the date the Interested Person became an Interested Person by a majority of the then-current 
Continuing Directors. 


2.5 Fair Price. The term “Fair Price” shall mean the following: If there is only one class of capital stock 
of the Corporation issued and outstanding, the Fair Price shall mean the highest price that can be determined 
by a majority of the Continuing Directors to have been paid at any time by the Interested Person for any 
share or shares of that class of capital stock. If there is more than one class of capital stock of the 
Corporation issued and outstanding, the Fair Price shall mean with respect to each class and series of capital 
stock of the Corporation, the amount determined by a majority of the Continuing Directors to be the highest 
per share price equivalent of the highest price that can be determined to have been paid at any time by the 
Interested Person for any share or shares of any class or series of capital stock of the Corporation. In 
determining the Fair Price, all purchases by the Interested Person shall be taken into account regardless of 
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whether the shares were purchased before or after the Interested Person became an Interested Person. Also, 
the Fair Price shall include any brokerage commissions, transfer taxes and soliciting dealers’ fees paid by 
the Interested Person with respect to the shares of capital stock of the Corporation acquired by the Interested 
Person. In the case of any Business Combination with an Interested Person, a majority of the Continuing 
Directors shall determine the Fair Price for each class and series of the capital stock of the Corporation. The 
Fair Price shall also include interest compounded annually from the date an Interested Person became an 
Interested Person through the date the Business Combination is consummated at the publicly announced 
base rate of interest of Morgan Guaranty Trust Company of New York less the aggregate amount of any 
cash dividends paid, and the fair market value of any dividends paid in other than cash, on each share of 
capital stock in the same time period, in an amount up to but not exceeding the amount of interest so 
payable per share of capital stock. 


2.6. Substantial Part. The term “Substantial Part” shall mean more than 20 percent of the fair market 
value as determined by two-thirds of the Continuing Directors of the total consolidated assets of the 
Corporation and its subsidiaries taken as a whole as of the end of its most recent fiscal year ended prior to 
the time the determination is being made. 


2.7. Other Consideration to be Received. The term “Other Consideration to be Received” shall include, 
without limitation, Common Stock or other capital stock of the Corporation retained by its existing 
stockholders other than Interested Persons or other parties to such Business Combination in the event of a 
Business Combination in which the Corporation is the surviving corporation. 


Section 3. Determinations by the Continuing Directors. In making any determinations, the Continuing 
Directors may engage such persons, including investment banking firms and the independent accountants 
who have reported on the most recent financial statements of the Corporation, and utilize employees and 
agents of the Corporation, who will, in the judgment of the Continuing Directors, be of assistance to the 
Continuing Directors. Any determinations made by the Continuing Directors, acting in good faith on the 
basis of such information and assistance as was then reasonably available for such purposes, shall be 
conclusive and binding upon the Corporation and its stockholders, including any Interested Person. 


ELEVENTH. Seetion 2-Amendments-Generaly Subject te the provisions of Section olthis Artiele 
ELEVENTH,4The Corporation reserves the right to amend, alter, change or repeal any provision contained 
in this Certificate of Incorporation, in the manner now or hereafter prescribed by statue, and all rights 
conferred on stockholders herein are granted subject to this reservation. 


UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C. 20549 


FORM 10-K 


(Mark One) 
x} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 
For the fiscal year ended January 28, 2012 


OR 
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 [NO FEE REQUIRED] 


For the transition period from to 


Commission file number 1-8344 


LIMITED BRANDS, INC. 


(Exact name of registrant as specified in its charter) 


Delaware 
(State or other jurisdiction 31-1029810 
of incorporation or organization) (I.R.S. Employer Identification No.) 


Three Limited Parkway, P.O. Box 16000, 
Columbus, Ohio 43216 
(Address of principal executive offices) (Zip Code) 


Registrant’s telephone number, including area code (614) 415-7000 


Securities registered pursuant to Section 12(b) of the Act: 
Title of each class Name of each exchange on which registered 


Common Stock, $.50 Par Value The New York Stock Exchange 
Securities registered pursuant to Section 12(g) of the Act: None. 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities 
Act. Yes [xX] No 
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the 
Act. Yes No |X 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to 
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes |x} No 
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every 
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 
months (or for such shorter period that the registrant was required to submit and post such files). Yes [X} No 


Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and 
will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by 
reference in Part II] of this Form 10-K or any amendment to this Form 10-K. |X 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See 
definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. 

Large accelerated filer |X| Accelerated filer Non-accelerated filer 


Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 
Act). Yes No [|X 
The aggregate market value of the registrant’s Common Stock held by non-affiliates of the registrant as of the last business 
day of the registrant’s most recently completed second fiscal quarter was: $9,222,266,781. 
Number of shares outstanding of the registrant’s Common Stock as of March 9, 2012: 289,398,347. 

DOCUMENTS INCORPORATED BY REFERENCE 
Portions of the Registrant’s Proxy Statement for the Registrant’s 2012 Annual Meeting of Stockholders to be held on 
May 26, 2012, are incorporated by reference into Part II and Part III. 


Part I 


Item 1. 
Item 1A. 
Item 1B. 
Item 2. 
Item 3. 
Item 4. 


Part II 


Item 5. 


Item 6. 
Item 7. 
Item 7A. 
Item 8. 
Item 9. 
Item 9A. 
Item 9B. 


Part HI 
Item 10. 
Item 11. 
Item 12. 


Item 13. 
Item 14. 


Part IV 


Item 15. 


Table of Contents 


PROPEtlleS 6 cic caving edwee pied pede bees aot oe eee eee een sle Aaa Bee 
Legal Proceedings) .i03:5 hates bee kee sede be eee oe ae ee 8 Rd oh Soe Me eee heen 
Mine Safety Disclosures.ooecs5oy ie kta a hoe oh e¥ oes es Saw ee lee OW eae SAE ease bay 


Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer 

Purchases of Equity S€CcUnUeS 0.2.4 0004 s2o8en eae eee kee boda theast eden pee see uls 
selected Financial Data y.36.23.4.8- 254 pki dads toe itebed die idoetie heehedetas bees s 
Management’s Discussion and Analysis of Financial Condition and Results of Operation .... 
Quantitative and Qualitative Disclosures About Market Risk ........... 0.0.00 0 eee ee eee 
Financial Statements and Supplementary Data ............. 00.000. c eee eee eee 
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure ... 
Controls and Procedures 4: ven ccd ate be eed 6446.2 Seesaw pba eee GRA eben 
Other Inftormmation:s 24. 84...683 40g Men eee ede sed bedeae eG eG Pe Le Reade eels 


Directors, Executive Officers and Corporate Governance .......... 0.00 cece eee eee eee 
Executive Compensation’... gure vacuo danse gae mand bp eed oy eae eee Rubee gue coe 4 ee Be 
Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 

Mattets: 2.45 2.0%ecauasd eee eb eta y Soe ee Wad s Dede The we APRA A aed wets aes eat 
Certain Relationships and Related Transactions, and Director Independence............... 
Principal Accountant Fees and Services ......... 0.0... c cece cee eee nee 


Exhibits, Financial Statement Schedules .........0 0.0.0.0 eee eee eens 
DISNAMITES pee scad dee cee ech teoet bas LAs Lenten eee heehee baeG eben 


Page No. 


PARTI 


ITEM 1. BUSINESS. 
General 


We operate in the highly competitive specialty retail business. Founded in 1963 in Columbus, Ohio, we have 
evolved from an apparel-based specialty retailer to a segment leader focused on women’s intimate and other 
apparel, personal care and beauty categories that make customers feel sexy, sophisticated and forever young. We 
sell our merchandise through specialty retail stores in the United States (“U.S.”) and Canada, which are primarily 
mall-based, and through websites, catalogue and international franchise, license and wholesale partners. We are 
committed to building a family of the world’s best fashion retail brands, offering captivating customer 
experiences that drive long-term loyalty. 


Victoria’s Secret 


Victoria’s Secret, including Victoria’s Secret Pink, is the leading specialty retailer of women’s intimate and other 
apparel with fashion-inspired collections, prestige fragrances and cosmetics, celebrated supermodels and world- 
famous runway shows. We sell our Victoria’s Secret products at more than 1,000 Victoria’s Secret stores in the 
U.S. and Canada, through the Victoria’s Secret catalogue and online at www. VictoriasSecret.com. Additionally, 
Victoria’s Secret brand products are also available in Victoria’s Secret Beauty and Accessories stores operated 
by partners under a franchise or wholesale model throughout the world. 


Bath & Body Works 


Bath & Body Works is one of the leading specialty retailers of home fragrance and personal care products 
including shower gels, lotions and antibacterial soaps. We sell our Bath & Body Works products at more than 
1,600 Bath & Body Works stores in the U.S. and Canada and online at www. BathandBodyWorks.com. 
Additionally, Bath & Body Works brand products are available through franchise locations in the Middle East. 


Other Brands 


La Senza is a specialty retailer of women’s intimate apparel. We sell our La Senza products at more than 200 La 
Senza stores in Canada and online at www.LaSenza.com. Additionally, La Senza has approximately 300 stores in 
30 countries operating under franchise and licensing arrangements. 


Henri Bendel sells upscale accessory products through our New York flagship and 18 other stores, as well as 
online at www.HenriBendel.com. 


Acquisitions and Divestitures 
La Senza 


In January 2007, we completed our acquisition of La Senza. The results of La Senza are included in the Other 
segment. 


Express 


In July 2007, we completed the divestiture of 75% of our ownership interest in Express to affiliates of Golden 
Gate Capital. From May 2010 through July 2011, we sold 10.4 million shares of Express common stock and 
contributed our remaining 7.2 million shares of common stock to The Limited Brands Foundation. 


Limited Stores 


In August 2007, we completed the divestiture of 75% of our ownership interest in Limited Stores to affiliates of Sun 
Capital. In June 2010, we completed the divestiture of our remaining 25% ownership interest in Limited Stores. 
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Third-party Apparel Sourcing Business 


On October 31, 2011, we divested 51% of our ownership interest in our third-party apparel sourcing business to 
affiliates of Sycamore Partners. We continue to retain a 49% interest which we account for as an equity method 
investee. 


Fiscal Year 


Our fiscal year ends on the Saturday nearest to January 31. As used herein, “2011”, “2010”, “2009”, “2008” and 
“2007” refer to the 52 week periods ending January 28, 2012, January 29, 2011, January 30, 2010, January 31, 
2009 and February 2, 2008, respectively. “2012” refers to the 53 week period ended February 2, 2013. 


Real Estate 
Company-owned Retail Stores 


Our company-owned retail stores are located in shopping malls, lifestyle centers and street locations in the U.S. 
and Canada. As a result of our strong brand and established retail presence, we have been able to acquire high- 
traffic locations in most retail centers in which we operate. Substantially all of our stores were profitable in 2011. 


The following table provides the retail businesses and the number of our company-owned retail stores in 
operation for each business as of January 28, 2012 and January 29, 2011. 


January 28, January 29, 
2012 


2011 
Victoria’s: Secret Stores. US. 2.200608 olewd einen oe ead eeeeas 1,017 1,028 
Bath & Body Works U.S. 20... ee ee 1,587 1,606 
La Senza Catiada(a) s+. 2: stews he eee aes Reed Se 230 252 
Bath & Body Works Canada.................. 000000000 69 59 
Victoria’ s:Secret Canada... 2c» <au8.9 eaves wemane oe ele ARR ee 19 12 
Henri Bendel ge & osc ccicaoeu es eh arire See Sb Geis Boose Seewebeaen eee 19 11 
Oba: eco tees coos. ca eta eeu 8 Sit otioe oanddag: 35 Secdehe ance A ea tar 2,941 2,968 


(a) During the fourth quarter of 2011, we initiated a restructuring program designed to resize a portion of La 
Senza’s store fleet. Under this program, we plan to close 38 underperforming stores. Of these stores, 12 
were Closed as of January 28, 2012. The remainder were closed during the first quarter of 2012. For 
additional information, see Note 5 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplemental Data. 


The following table provides the changes in the number of our company-owned retail stores operated for the past 
five fiscal years: 


Acquired/ 
Beginning Divested 
Miao Se en Set Eee oe ee 
DOLD eanctevtes eursthcutace a taten cae eeaaeeace 2,968 40 (67) — 2,941 
QOLO: sncdva cnr tune Gawd G bar ee a yaeeeds 2,971 44 (47) — 2,968 
DOOD seis case hia etepeg apanaig os, ahakacgnarieGople tue aves 3,014 59 (102) — 2,971 
QOQ08 p53 ta wiaed dete ss ow eee ea Bee ee 2,926 145 (57) — 3,014 
DOOD cise etna de sactieicteeeeprasiacine 2 aeeeG aseteos, 2 3,766 129 (100) (869)(a) 2,926 


(a) Express and Limited Stores were divested in July 2007 and August 2007, respectively. 
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Franchise, License and Wholesale Agreements 


In addition to our company-owned stores, our products are sold at hundreds of franchise and other locations 
throughout the world. We have agreements with unaffiliated partners to operate Victoria’s Secret, Bath & Body 
Works and La Senza stores throughout the world. Under these agreements, third parties operate stores that sell 
our products under our brand names. We continue to increase the number of countries under these types of 
arrangements as part of our efforts to expand internationally. 


Our Strengths 


We believe the following competitive strengths contribute to our leading market position, differentiate us from 
our competitors, and will drive future growth: 


Industry Leading Brands 


We believe that our two flagship brands, Victoria’s Secret and Bath & Body Works, are highly recognized and 
others, including Victoria’s Secret Pink and La Senza, exhibit brand recognition which provides us with a 
competitive advantage. These brands are aspirational at accessible price points and have a loyal customer base. 
These brands allow us to target markets across the economic spectrum, across demographics and across the 
world. 


e At Victoria’s Secret, we market products to the college-age woman with Victoria’s Secret Pink and then 
transition her into glamorous and sexy product lines, such as Angels, Very Sexy and Body by Victoria. 
While bras and panties are the core of what we do, these brands also give our customers choices in clothing, 
accessories, fragrances, personal care, swimwear and athletic attire. 


e Bath & Body Works caters to our customers’ entire well-being, providing shower gels and lotions, 
aromatherapy, antibacterial soaps, home fragrance and personal care accessories. 


e In Canada, La Senza is a leader in young women’s intimate apparel. La Senza offerings include bras, 
panties, sleepwear, loungewear and accessories. 


In-Store Experience and Store Operations 


We view the customers’ in-store experience as an important vehicle for communicating the image of each brand. 
We utilize visual presentation of merchandise, in-store marketing, music and our sales associates to reinforce the 
image represented by the brands. 


Our in-store marketing is designed to convey the principal elements and personality of each brand. The store 
design, furniture, fixtures and music are all carefully planned and coordinated to create a unique shopping 
experience. Every brand displays merchandise uniformly to ensure a consistent store experience, regardless of 
location. Store managers receive detailed plans designating fixture and merchandise placement to ensure 
coordinated execution of the company-wide merchandising strategy. 


Our sales associates and managers are a central element in creating the atmosphere of the stores by providing a 
high level of customer service. 


Product Development, Sourcing and Logistics 


We believe a large part of our success comes from frequent and innovative product launches, which include bra 
launches at Victoria’s Secret and La Senza and new fragrance launches at Bath & Body Works. Our merchant, 
design and sourcing teams have a long history of bringing innovative products to our customers. Additionally, we 
believe that our sourcing function (Mast Global) has a long and deep presence in the key sourcing markets 
including those in the United States and Asia, which helps us partner with the best manufacturers and get high 
quality products quickly. 


Experienced and Committed Management Team 


We were founded in 1963 and have been led since inception by Leslie H. Wexner. Our senior management team 
has a wealth of retail and business experience at Limited Brands and other companies such as Neiman Marcus, 
Target, The Gap, Inc., The Home Depot, Carlson Companies, Land’s End, Levi Strauss and Yum Brands. We 
believe that we have one of the most experienced management teams in retail. 


Additional Information 
Merchandise Suppliers 


During 2011, we purchased merchandise from approximately 1,000 suppliers located throughout the world. No 
supplier provided 10% or more of our merchandise purchases. 


Distribution and Merchandise Inventory 


Most of the merchandise and related materials for our stores are shipped to our distribution centers in the 
Columbus, Ohio area. We use a variety of shipping terms that result in the transfer of title to the merchandise at 
either the point of origin or point of destination. 


Our policy is to maintain sufficient quantities of inventories on hand in our retail stores and distribution centers 
to enable us to offer customers an appropriate selection of current merchandise. We emphasize rapid turnover 
and take markdowns as required to keep merchandise fresh and current. 


Information Systems 


Our management information systems consist of a full range of retail, financial and merchandising systems. The 
systems include applications related to point-of-sale, e-commerce, merchandising, planning, sourcing, logistics, 
inventory management and support systems including human resources and finance. We continue to invest in 
technology to upgrade core systems to continue to improve our efficiency and accuracy in the production and 
delivery of merchandise to our stores. 


Seasonal Business 


Our operations are seasonal in nature and consist of two principal selling seasons: Spring (the first and second 
quarters) and Fall (the third and fourth quarters). The fourth quarter, including the holiday season, accounted for 
approximately one-third of our net sales for 2011, 2010 and 2009 and is typically our most profitable quarter. 
Accordingly, cash requirements are highest in the third quarter as our inventories build in advance of the holiday 
season. 


Working Capital 


We fund our business operations through a combination of available cash and cash equivalents and cash flows 
generated from operations. In addition, our revolving credit facility is available for additional working capital 
needs and investment opportunities. 


Regulation 


We and our products are subject to regulation by various federal, state, local and foreign regulatory authorities. 
We are subject to a variety of customs regulations and international trade arrangements. 


Trademarks and Patents 


Our trademarks and patents, which constitute our primary intellectual property, have been registered or are the 
subject of pending applications in the United States Patent and Trademark Office and with the registries of many 
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foreign countries and/or are protected by common law. We believe our products are identified by our intellectual 
property and, thus, our intellectual property is of significant value. Accordingly, we intend to maintain our 
intellectual property and related registrations and vigorously protect our intellectual property assets against 
infringement. 


Segment Information 


We have two reportable segments: Victoria’s Secret and Bath & Body Works. Prior to the fourth quarter of 2011, 
the Victoria’s Secret reportable segment consisted of the Victoria’s Secret and La Senza operating segments 
which were aggregated in accordance with the authoritative guidance included in Accounting Standards 
Codification Topic 280, Segment Reporting. In the fourth quarter of 2011, we ceased aggregating La Senza with 
Victoria’s Secret. While this reporting change did not impact our consolidated results, segment data for previous 
years has been recast to be consistent with the current year presentation throughout the Form 10-K. For 
additional information, see Note 21 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplementary Data. 


Other Information 


For additional information about our business, including our net sales and profits for the last three years and 
selling square footage, see Item 7. Management’s Discussion and Analysis of Financial Condition and Results of 
Operation. For the financial results of our reportable segments, see Note 21 to the Consolidated Financial 
Statements included in Item 8. Financial Statements and Supplementary Data. 


Competition 


The sale of women’s intimate and other apparel, personal care and beauty products and accessories through retail 
stores is a highly competitive business with numerous competitors, including individual and chain specialty 
stores, department stores and discount retailers. Brand image, marketing, design, price, service, assortment and 
quality are the principal competitive factors in retail store sales. Our direct response businesses compete with 
numerous national and regional direct response merchandisers. Image presentation, fulfillment and the factors 
affecting retail store sales discussed above are the principal competitive factors in direct response sales. 


Associate Relations 


As of January 28, 2012, we employed approximately 97,000 associates, 79,000 of whom were part-time. In 
addition, temporary associates are hired during peak periods, such as the holiday season. 


Executive Officers of Registrant 
Set forth below is certain information regarding our executive officers. 


Leslie H. Wexner, 74, has been our Chairman of the Board of Directors for more than thirty years and our Chief 
Executive Officer since our founding in 1963. 


Martyn R. Redgrave, 59, has been our Executive Vice President and Chief Administrative Officer since March 
2005. 


Stuart B. Burgdoerfer, 48, has been our Executive Vice President and Chief Financial Officer since April 2007. 
Sharen J. Turney, 55, has been our Chief Executive Officer and President of Victoria’s Secret since July 2006. 


Nicholas P. M. Coe, 49, has been our Chief Executive Officer and President of Bath & Body Works since August 
2011. 


Charles C. McGuigan, 55, has been our Chief Executive Officer and President of Mast Global since February 
2011. 


Jane L. Ramsey, 54, has been our Executive Vice President, Human Resources, since April 2006. 


All of the above officers serve at the discretion of our Board of Directors and are members of our Executive 
Committee. 


Available Information 


We are subject to the reporting requirements of the Exchange Act and its rules and regulations. The Exchange 
Act requires us to file reports, proxy statements and other information with the U.S. Securities and Exchange 
Commission (“SEC”). Copies of these reports, proxy statements and other information can be read and copied at: 


SEC Public Reference Room 
100 F Street NE 
Washington, D.C. 20549 


Information on the operation of the Public Reference Room may be obtained by calling the SEC at 
1-800-SEC-0330. The SEC maintains a website that contains reports, proxy statements and other information 
regarding issuers that file electronically with the SEC. These materials may be obtained electronically by 
accessing the SEC’s website at www.sec.gov. Our annual reports on Form 10-K, quarterly reports on Form 10-Q, 
current reports on Form 8-K and amendments to these reports filed or furnished pursuant to Section 13(a) or 
15(d) of the Exchange Act are available, free of charge, on our website www.LimitedBrands.com. 


Copies of any of the above-referenced documents will also be made available, free of charge, upon written 
request to: 


Limited Brands, Inc. 

Investor Relations Department 

Three Limited Parkway, P.O. Box 16000 
Columbus, Ohio 43216 


ITEM 1A. RISK FACTORS. 


We caution that any forward-looking statements (as such term is defined in the Private Securities Litigation 
Reform Act of 1995) contained in this report or made by our company or our management involve risks and 
uncertainties and are subject to change based on various factors, many of which are beyond our control. 
Accordingly, our future performance and financial results may differ materially from those expressed or implied 
in any such forward-looking statements. Words such as “estimate,” “project,” “plan,” “believe,” “expect,” 
“anticipate,” “intend,” “planned,” “potential” and any similar expressions may identify forward-looking 
statements. Risks associated with the following factors, among others, in some cases have affected and in the 
future could affect our financial performance and actual results and could cause actual results to differ materially 
from those expressed or implied in any forward-looking statements included in this report or otherwise made by 


our company or our management: 


99 66 29 66 


e general economic conditions, consumer confidence, consumer spending patterns and market disruptions 
including severe weather conditions, natural disasters, health hazards, terrorist activities, financial crises, 
political crises or other major events, or the prospect of these events; 


e the seasonality of our business; 


e the dependence on a high volume of mall traffic and the possible lack of availability of suitable store 
locations on appropriate terms; 


¢ our ability to grow through new store openings and existing store remodels and expansions; 
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our ability to successfully expand into international markets and related risks; 
our independent licensees and franchisees; 

our direct channel business; 

our failure to protect our reputation and our brand images; 

our failure to protect our trade names, trademarks and patents; 


the highly competitive nature of the retail industry generally and the segments in which we operate 
particularly; 


consumer acceptance of our products and our ability to keep up with fashion trends, develop new 
merchandise and launch new product lines successfully; 


our reliance on foreign sources of production, including risks related to: 

¢ political instability; 

e duties, taxes, other charges on imports; 

e legal and regulatory matters; 

e volatility in currency exchange rates; 

¢ local business practices and political issues; 

* potential delays or disruptions in shipping and related pricing impacts; 
e the disruption of imports by labor disputes; and 

e changing expectations regarding product safety due to new legislation; 
stock price volatility; 

our failure to maintain our credit rating; 

our ability to service our debt; 

our ability to retain key personnel; 

our ability to attract, develop and retain qualified employees and manage labor costs; 
the inability of our manufacturers to deliver products in a timely manner and meet quality standards; 
fluctuations in product input costs; 

fluctuations in energy costs; 

increases in the costs of mailing, paper and printing; 

claims arising from our self-insurance; 

our ability to implement and maintain information technology systems; 
our failure to comply with regulatory requirements; 

tax matters; and 


legal and compliance matters. 


We are not under any obligation and do not intend to make publicly available any update or other revisions to 
any of the forward-looking statements contained in this report to reflect circumstances existing after the date of 
this report or to reflect the occurrence of future events even if experience or future events make it clear that any 
expected results expressed or implied by those forward-looking statements will not be realized. 
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The following discussion of risk factors contains “forward-looking statements.” These risk factors may be 
important to understanding any statement in this Form 10-K, other filings or in any other discussions of our 
business. The following information should be read in conjunction with Item 7. Management’s Discussion and 
Analysis of Financial Condition and Results of Operation and Item 8. Financial Statements and Supplementary 
Data. 


In addition to the other information set forth in this report, the reader should carefully consider the following 
factors which could materially affect our business, financial condition or future results. The risks described 
below are not our only risks. Additional risks and uncertainties not currently known or that are currently deemed 
to be immaterial may also adversely affect our business, operating results and/or financial condition in a material 
way. 


Our net sales, profit results and cash flow are sensitive to, and may be adversely affected by, general 
economic conditions, consumer confidence, spending patterns and market disruptions. 


Our net sales, profit, cash flows and future growth may be adversely affected by negative local, regional, national 
or international political or economic trends or developments that reduce the consumers’ ability or willingness to 
spend, including the effects of national and international security concerns such as war, terrorism or the threat 
thereof. In addition, market disruptions due to severe weather conditions, natural disasters, health hazards or 
other major events or the prospect of these events could also impact consumer spending and confidence levels. In 
particular, our operating results are impacted by factors in the U.S. and Canadian economies. Purchases of 
women’s intimate and other apparel, beauty and personal care products and accessories often decline during 
periods when economic or market conditions are unsettled or weak. In such circumstances, we may increase the 
number of promotional sales, which could have a material adverse effect on our results of operations, financial 
condition and cash flows. 


Our net sales, operating income and inventory levels fluctuate on a seasonal basis. 


We experience major seasonal fluctuations in our net sales and operating income, with a significant portion of 
our operating income typically realized during the fourth quarter holiday season. Any decrease in sales or 
margins during this period could have a material adverse effect on our results of operations, financial condition 
and cash flows. 


Seasonal fluctuations also affect our inventory levels, since we usually order merchandise in advance of peak 
selling periods and sometimes before new fashion trends are confirmed by customer purchases. We must carry a 
significant amount of inventory, especially before the holiday season selling period. If we are not successful in 
selling inventory, we may have to sell the inventory at significantly reduced prices or may not be able to sell the 
inventory at all, which could have a material adverse effect on our results of operations, financial condition and 
cash flows. 


Our net sales depend on a volume of traffic to our stores and the availability of suitable lease space. 


Most of our stores are located in retail shopping areas including malls and other types of retail centers. Sales at 
these stores are derived, in part, from the volume of traffic in those retail areas. Our stores benefit from the 
ability of the retail center and other attractions in an area, including “destination” retail stores, to generate 
consumer traffic in the vicinity of our stores. Sales volume and retail traffic may be adversely affected by 
economic downturns in a particular area, competition from other retail and non-retail attractions and other retail 
areas where we do not have stores. 


Part of our future growth is significantly dependent on our ability to operate stores in desirable locations with 
capital investment and lease costs providing the opportunity to earn a reasonable return. We cannot be sure as to 
when or whether such desirable locations will become available at reasonable costs. 


These risks could have a material adverse effect on our results of operations, financial condition and cash flows. 
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Our ability to grow depends in part on new store openings and existing store remodels and expansions. 


Our continued growth and success will depend in part on our ability to open and operate new stores and expand 
and remodel existing stores on a timely and profitable basis. Accomplishing our new and existing store 
expansion goals will depend upon a number of factors, including the ability to partner with developers and 
landlords to obtain suitable sites for new and expanded stores at acceptable costs, the hiring and training of 
qualified personnel, particularly at the store management level, and the integration of new stores into existing 
operations. There can be no assurance we will be able to achieve our store expansion goals, manage our growth 
effectively, successfully integrate the planned new stores into our operations or operate our new, remodeled and 
expanded stores profitably. These risks could have a material adverse effect on our results of operations, financial 
condition and cash flows. 


Our plans for international expansion include risks that could adversely impact our results and 
reputation. 


We intend to further expand into international markets through license and franchise agreements and/or 
company-owned stores. The risks associated with our expansion into international markets include difficulties in 
attracting customers due to a lack of customer familiarity with our brands, our lack of familiarity with local 
customer preferences and seasonal differences in the market. Further, entry into other markets may bring us into 
competition with new competitors or with existing competitors with an established market presence. Other risks 
include general economic conditions in specific countries or markets, disruptions or delays in shipments, changes 
in diplomatic and trade relationships, political instability and foreign governmental regulation. 


We also have risks related to identifying suitable partners as licensees, franchisees or in a similar capacity. In 
addition, certain aspects of these arrangements are not directly within our control, such as the ability of these 
third parties to meet their projections regarding store openings and sales. We cannot ensure the profitability or 
success of our expansion into international markets. 


In addition, our results of operations and financial condition may be adversely affected by fluctuations in 
currency exchange rates. More specifically, an increase in the value of the U.S. dollar relative to other currencies 
could have an adverse effect on our earnings and our financial condition. 


These risks could have a material adverse effect on our brand image and reputation as well as our results of 
operations, financial condition and cash flows. 


Our licensees and franchisees could take actions that could harm our business or brand images. 


We have global representation through independently owned stores operated by licensees and franchisees 
(“partners”). Although we have criteria to evaluate and select prospective partners, the level of control we can 
exercise over our partners is limited and the quality and success of their operations may be diminished by any 
number of factors beyond our control. Our partners may not have the business acumen or financial resources 
necessary to successfully operate stores in a manner consistent with our standards and may not hire and train 
qualified store managers and other personnel. Our brand image and reputation may suffer materially and our 
sales could decline if our partners do not operate successfully. These risks could have an adverse effect on our 
results of operations, financial condition and cash flows. 


Our direct channel business includes risks that could have an adverse effect on our results. 


Our direct operations are subject to numerous risks that could have a material adverse effect on our results. Risks 
include, but are not limited to, the (a) diversion of sales from our stores, which may impact comparable store 
sales figures, (b) difficulty in recreating the in-store experience through our direct channels, (c) domestic or 
international resellers purchasing merchandise and reselling it overseas outside our control, (d) the failure of and 
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risks related to the systems that operate the websites and their related support systems, including computer 
viruses, theft of customer information, privacy concerns, telecommunication failures and electronic break-ins and 
similar disruptions, and (e) risks related to the fulfillment of direct-to-consumer orders. Any of these events could 
have a material adverse effect on our results of operations, financial condition and cash flows. 


Our failure to protect our reputation could have a material adverse effect on our brand images. 


Our ability to maintain our reputation is critical to our brand images. Our reputation could be jeopardized if we 
fail to maintain high standards for merchandise quality and integrity. Any negative publicity about these types of 
concerns may reduce demand for our merchandise. Failure to comply with ethical, social, product, labor and 
environmental standards, or related political considerations, could also jeopardize our reputation and potentially 
lead to various adverse consumer actions, including boycotts. Failure to comply with local laws and regulations, 
to maintain an effective system of internal controls or to provide accurate and timely financial statement 
information could also hurt our reputation. Damage to our reputation or loss of consumer confidence for any of 
these or other reasons could have a material adverse effect on our results of operations, financial condition and 
cash flows, as well as require additional resources to rebuild our reputation. 


Our failure to adequately protect our trade names, trademarks and patents could have a negative impact 
on our brand images and limit our ability to penetrate new markets. 


We believe that our trade names, trademarks and patents are an essential element of our strategy. We have 
obtained or applied for federal registration of these trade names, trademarks and patents and have applied for or 
obtained registrations in many foreign countries. There can be no assurance that we will obtain such registrations 
or that the registrations we obtain will prevent the imitation of our products or infringement of our intellectual 
property rights by others. If any third-party copies our products in a manner that projects lesser quality or carries 
a negative connotation, it could have a material adverse effect on our brand image and reputation as well as our 
results of operations, financial condition and cash flows. 


Our inability to compete favorably in our highly competitive segment of the retail industry could 
negatively impact our results. 


The sale of women’s intimate and other apparel, personal care products and accessories is highly competitive. 
We compete for sales with a broad range of other retailers, including individual and chain specialty stores, 
department stores and discount retailers. In addition to the traditional store-based retailers, we also compete with 
direct marketers or retailers that sell similar lines of merchandise and who target customers through direct 
response channels. Brand image, marketing, design, price, service, quality, image presentation and fulfillment are 
all competitive factors in both the store-based and direct response channels. 


Some of our competitors may have greater financial, marketing and other resources available. In many cases, our 
competitors sell their products in stores that are located in the same shopping malls as our stores. In addition to 
competing for sales, we compete for favorable site locations and lease terms in shopping malls. 


Increased competition could result in price reductions, increased marketing expenditures and loss of market 
share, any of which could have a material adverse effect on our results of operations, financial condition and cash 
flows. 


Our inability to remain current with fashion trends and launch new product lines successfully could 
negatively impact the image and relevance of our brands. 


Our success depends in part on management’s ability to effectively anticipate and respond to changing fashion 
preferences and consumer demands and to translate market trends into appropriate, saleable product offerings in 
advance of the actual time of sale to the customer. Customer demands and fashion trends change rapidly. If we 
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are unable to successfully anticipate, identify or react to changing styles or trends or we misjudge the market for 
our products or any new product lines, our sales will be lower, potentially resulting in significant amounts of 
unsold finished goods inventory. In response, we may be forced to increase our marketing promotions or price 
markdowns. These risks could have a material adverse effect on our brand image and reputation as well as our 
results of operations, financial condition and cash flows. 


We rely significantly on foreign sources of production and maintenance of operations in foreign countries. 


We purchase merchandise directly in foreign markets and in our domestic market. Many of our imports are 
subject to a variety of customs regulations and international trade arrangements, including existing or potential 
duties, tariffs or safeguard quotas. We compete with other companies for production facilities. 


We also face a variety of other risks generally associated with doing business in foreign markets and importing 
merchandise from abroad, such as: 

¢ political instability; 

¢ imposition of duties, taxes and other charges on imports; 

e legal and regulatory matters; 

e volatility in currency exchange rates; 


¢ local business practice and political issues (including issues relating to compliance with domestic or 
international labor standards) which may result in adverse publicity or threatened or actual adverse 
consumer actions, including boycotts; 


¢ potential delays or disruptions in shipping and related pricing impacts; 
e disruption of imports by labor disputes; and 
e changing expectations regarding product safety due to new legislation. 
New initiatives may be proposed impacting the trading status of certain countries and may include retaliatory 


duties or other trade sanctions which, if enacted, would limit or reduce the products purchased from suppliers in 
such countries. 


In addition, significant health hazards, environmental hazards or natural disasters may occur which could have a 
negative effect on the economies, financial markets and business activity. Our purchase of merchandise from 
these manufacturing operations may be affected by this risk. 


Our future performance will depend upon these and the other factors listed above which are beyond our control 
and could have a material adverse effect on our results of operations, financial condition and cash flows. 


Our stock price may be volatile. 


Our stock price may fluctuate substantially as a result of quarter to quarter variations in our actual or projected 
performance or the financial performance of other companies in the retail industry. In addition, the stock market 
has experienced price and volume fluctuations that have affected the market price of many retail and other stocks 
and that have often been unrelated or disproportionate to the operating performance of these companies. 


Our failure to maintain our credit rating could negatively affect our ability to access capital and would 
increase our interest expense. 


The credit ratings agencies periodically review our capital structure and the quality and stability of our earnings. 
Any negative ratings actions could constrain the capital available to our company or our industry and could limit 
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our access to funding for our operations. We are dependent upon our ability to access capital at rates and on 
terms we determine to be attractive. If our ability to access capital becomes constrained, our interest costs will 
likely increase, which could have a material adverse effect on our results of operations, financial condition and 
cash flows. Additionally, changes to our credit rating would affect our interest costs. 


We may be unable to service our debt. 


Some of our debt agreements contain covenants which require maintenance of certain financial ratios and also, 
under certain conditions, restrict our ability to pay dividends, repurchase common shares and make other 
restricted payments as defined in those agreements. Our cash flow from operations provides the primary source 
of funds for our debt service payments. If our cash flow from operations declines, we may be unable to service or 
refinance our current debt. 


We may be unable to retain key personnel. 


We believe we have benefited substantially from the leadership and experience of our senior executives, 
including Leslie H. Wexner (Chairman of the Board of Directors and Chief Executive Officer). The loss of the 
services of any of these individuals could have a material adverse effect on our business and prospects. 
Competition for key personnel in the retail industry is intense and our future success will also depend on our 
ability to recruit, train and retain other qualified key personnel. 


We may be unable to attract, develop and retain qualified employees and manage labor costs. 


We believe our competitive advantage is providing a positive, engaging and satisfying experience for each 
individual customer, which requires us to have highly trained and engaged employees. Our success depends in 
part upon our ability to attract, develop and retain a sufficient number of qualified employees, including store 
personnel and talented merchants. The turnover rate in the retail industry is generally high and qualified 
individuals of the requisite caliber and number needed to fill these positions may be in short supply in some 
areas. Competition for such qualified individuals or changes in labor and healthcare laws could require us to 
incur higher labor costs. Our inability to recruit a sufficient number of qualified individuals in the future may 
delay planned openings of new stores or affect the speed with which we expand. Delayed store openings, 
significant increases in employee turnover rates or significant increases in labor costs could have a material 
adverse effect on our results of operations, financial condition and cash flows. 


Our manufacturers may not be able to manufacture and deliver products in a timely manner and meet 
quality standards. 


We purchase products through contract manufacturers and importers and directly from third-party manufacturers. 
Factors outside our control, such as manufacturing or shipping delays or quality problems, could disrupt 
merchandise deliveries and result in lost sales, cancellation charges or excessive markdowns. In addition, quality 
problems could result in a product liability judgment or a widespread product recall that may negatively impact 
our sales and profitability for a period of time depending on product availability, competition reaction and 
consumer attitudes. Even if the product liability claim is unsuccessful or is not fully pursued, the negative 
publicity surrounding any assertions could adversely impact our reputation with existing and potential customers 
and our brand image. These risks could have a material adverse effect on our results of operations, financial 
condition and cash flows. 


Our results may be adversely affected by fluctuations in product input costs. 


Product input costs, including manufacturing labor and raw materials, fluctuate. These fluctuations may result in 
an increase in our production costs. We may not be able to, or may elect not to, pass these increases on to our 
customers which may adversely impact our profit margins. These risks could have a material adverse effect on 
our results of operations, financial condition and cash flows. 
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Our results may be adversely affected by fluctuations in energy costs. 


Energy costs have fluctuated dramatically in the past. These fluctuations may result in an increase in our 
transportation costs for distribution, utility costs for our retail stores and costs to purchase products from our 
manufacturers. A continual rise in energy costs could adversely affect consumer spending and demand for our 
products and increase our operating costs, both of which could have a material adverse effect on our results of 
operations, financial condition and cash flows. 


We may be adversely impacted by increases in costs of mailing, paper and printing. 


Postal rate increases and paper and printing costs will affect the cost of our order fulfillment and catalogue and 
promotional mailings. We rely on discounts from the basic postal rate structure, such as discounts for bulk 
mailings and sorting. Future paper and postal rate increases could adversely impact our earnings if we are unable 
to recover these costs or if we are unable to implement more efficient printing, mailing, delivery and order 
fulfillment systems. These risks could have a material adverse effect on our results of operations, financial 
condition and cash flows. 


We self-insure certain risks and may be adversely impacted by unfavorable claims experience. 


We are self-insured for various types of insurable risks including associate medical benefits, workers’ 
compensation, property, general liability and automobile up to certain stop-loss limits. Claims are difficult to 
predict and may be volatile. Any adverse claims experience could have a material adverse effect on our results of 
operations, financial condition and cash flows. 


We significantly rely on our ability to implement and sustain information technology systems. 


Our success depends, in part, on the secure and uninterrupted performance of our information technology 
systems. Our information technology systems, as well as those of our service providers, are vulnerable to damage 
from a variety of sources, including telecommunication failures, malicious human acts and natural disasters. 
Moreover, despite network security measures, some of our servers and those of our service providers are 
potentially vulnerable to physical or electronic break-ins, computer viruses and similar disruptive problems. 
Additionally, these types of problems could result in a breach of confidential customer information which could 
result in damage to our reputation and/or litigation. Despite the precautions we have taken, unanticipated 
problems may nevertheless cause failures in our information technology systems. Sustained or repeated system 
failures that interrupt our ability to process orders and deliver products to the stores or impact our consumers 
ability to access our websites in a timely manner or expose confidential customer information could have a 
material adverse effect on our results of operations, financial condition and cash flows. 


In addition, we will make modifications and upgrades to the information technology systems for point-of-sale, 
e-commerce, merchandising, planning, sourcing, logistics, inventory management and support systems including 
human resources and finance. Modifications involve replacing legacy systems with successor systems, making 
changes to legacy systems or acquiring new systems with new functionality. We are aware of inherent risks 
associated with replacing these systems, including accurately capturing data and system disruptions. Information 
technology system disruptions, if not anticipated and appropriately mitigated, could have a material adverse 
effect on our operations. 


We may fail to comply with regulatory requirements. 


As a public company, we are subject to numerous regulatory requirements. Our policies, procedures and internal 
controls are designed to comply with all applicable foreign and domestic laws and regulations, including those 
required by the Sarbanes-Oxley Act of 2002, the SEC and the New York Stock Exchange (the “NYSE”). Failure 
to comply with such laws and regulations could have an adverse effect on our reputation, market price of our 
common stock, results of operations, financial condition and cash flows. 
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We may be adversely impacted by changes in taxation requirements. 


We are subject to income tax in local, national and international jurisdictions. In addition, our products are 
subject to import and excise duties and/or sales or value-added taxes in many jurisdictions. Fluctuations in tax 
rates and duties and changes in tax legislation or regulation could have a material adverse effect on our results of 
operations, financial condition and cash flows. 


We may be adversely impacted by certain compliance or legal matters. 


We along with our third-party business partners are subject to complex compliance and litigation risks. Actions 
filed against our Company from time to time include commercial, tort, intellectual property, customer, 
employment, data privacy, securities, anti-corruption and other claims, including purported class action lawsuits. 
Difficulty can exist in complying with sometimes conflicting regulations in local, national or foreign jurisdictions 
as well as new or changing regulations that affect how we operate. In addition, we may be impacted by litigation 
trends, including class action lawsuits involving consumers and shareholders that could have a material adverse 
effect on our reputation, market price of our common stock, results of operations, financial condition and cash 
flows. 


ITEM 1B. UNRESOLVED STAFF COMMENTS. 


None. 


ITEM 2. PROPERTIES. 


The following table provides the location, use and size of our distribution, corporate and product development 
facilities as of January 28, 2012: 


Approximate 

Square 

Location Use Footage 
Columbus, Ohio .................000. Corporate, distribution and shipping 6,388,000 
Montreal, Quebec, Canada ............. Office, distribution and shipping 452,000 
New York, New York ................. Office, sourcing and product development/design 479,000 
Ketter; OIG s.e0ic saver eesaee aden Call center 94,000 
HONG Kon © sieseccadiscl senate oto Office and sourcing 80,000 
Rio Rancho, New Mexico.............. Call center 75,000 
Various foreign locations .............. Office and sourcing 74,000 


United States 


Our business for both the Victoria’s Secret and Bath & Body Works segments is principally conducted from 
office, distribution and shipping facilities located in the Columbus, Ohio area. Additional facilities are located in 
New York, New York; Kettering, Ohio; and Rio Rancho, New Mexico. 


Our distribution and shipping facilities consist of seven buildings located in the Columbus, Ohio area. These 
buildings, including attached office space, comprise approximately 6.4 million square feet. 


As of January 28, 2012, we operate 2,623 retail stores located in leased facilities, primarily in malls and shopping 
centers, throughout the U.S. A substantial portion of these lease commitments consists of store leases generally 


with an initial term of ten years. The leases expire at various dates between 2012 and 2026. 


Typically, when space is leased for a retail store in a mall or shopping center, we supply all improvements, 
including interior walls, floors, ceilings, fixtures and decorations. The cost of improvements varies widely, 
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depending on the design, size and location of the store. In certain cases, the landlord of the property may provide 
an allowance to fund all or a portion of the cost of improvements, serving as a lease incentive. Rental terms for 
new locations usually include a fixed minimum rent plus a percentage of sales in excess of a specified amount. 
We usually pay certain operating costs such as common area maintenance, utilities, insurance and taxes. For 
additional information, see Note 16 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplementary Data. 


International 
Canada 
We own and lease office, distribution and shipping facilities in the Montreal, Quebec area. Additional leased 


office facilities are located in Toronto, Ontario. 


Our distribution and shipping facilities consist of two buildings located in the Montreal, Quebec area. These 
buildings, including attached office space, comprise approximately 387,000 square feet. Additionally, we lease 
additional office facilities in the Montreal area comprised of approximately 65,000 square feet. During the fourth 
quarter of 2011, we initiated a restructuring program designed to relocate a substantial portion of its Canadian 
home office from Montreal to Columbus, Ohio. For additional information, see Note 5 to the Consolidated 
Financial Statements included in Item 8. Financial Statements and Supplemental Data. 


As of January 28, 2012, we operate 318 retail stores located in leased facilities, primarily in malls and shopping 
centers, throughout the Canadian provinces. A substantial portion of these lease commitments consists of store 
leases generally with an initial term of ten years. The leases expire on various dates between 2012 and 2023. 


Other International 
As of January 28, 2012, we also have global representation through the following: 
e 349 independently owned La Senza stores operated under licensing arrangements in 30 countries; 


e 18 independently owned Bath & Body Works stores operated by a franchisee in 6 Middle Eastern 
countries; and 


e 57 independently owned Victoria’s Secret Beauty and Accessories stores as well as various duty free 


locations in 39 countries. 


We also operate sourcing-related office facilities in various foreign locations. 


ITEM 3. LEGAL PROCEEDINGS. 


We are a defendant in a variety of lawsuits arising in the ordinary course of business. Actions filed against our 
Company from time to time include commercial, tort, intellectual property, customer, employment, data privacy, 
securities and other claims, including purported class action lawsuits. Although it is not possible to predict with 
certainty the eventual outcome of any litigation, in the opinion of management, our current legal proceedings are 
not expected to have a material adverse effect on our financial position or results of operations. 


ITEM 4. MINE SAFETY DISCLOSURES. 
Not applicable. 
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PART II 


ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER 
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES. 


Our common stock (“LTD”) is traded on the New York Stock Exchange. As of January 28, 2012, there were 
approximately 46,000 shareholders of record. However, including active associates who participate in our stock 
purchase plan, associates who own shares through our sponsored retirement plans and others holding shares in 
broker accounts under street names, we estimate the shareholder base to be approximately 179,000. 


The following table provides our quarterly market prices and cash dividends per share for 2011 and 2010: 


(a) 
(b) 
(c) 
(d) 
(e) 


Market Price Cash Dividend 
High Low per Share 

2011 
Potirth: quarter sce e eda arate tcadas ee get huge a eeanese dep eek em $44.46 $37.57 $2.20(a) 
Third: Quarter 00st aad hoeaee Pa ia ee dee oe ae 45.45 31.43 0.20 
ECON QUAKER scesious dite aoie Seed eee. We eleig a ee aig naval draldiacendides 42.75 35.08 1.20(b) 
Furst Quarter? s f.ouccsc0ee Poet beets we iain es ea eee es 41.48 28.64 0.20(c) 
2010 
Fourth quarter’ oe... cei ae ed a eee Wee bee ees aaa nee beads $35.48 $28.05 $3.15(d) 
Third-Quarter’ 00s oc.05 9 ete 825.4 ohh be Se had ale es 29.95 23.57 0.15 
SECONG QUAN ER hoi. g eA coho bat eek sodEg wee ee 28.19 21.78 0.15 
PArst QUaMEE f4r2.b.s ee pee Bala eee ended oho hee 28.78 19.12 1.15(e) 


In December 2011, our Board of Directors declared a special dividend of $2 per share which was distributed 
on December 23, 2011 to shareholders of record at the close of business on December 12, 2011. 

In May 2011, our Board of Directors declared a special dividend of $1 per share which was distributed on 
July 1, 2011 to shareholders of record at the close of business on June 17, 2011. 

In January 2011, our Board of Directors declared an increase in our quarterly common stock dividend from 
$0.15 to $0.20 per share. 

In November 2010, our Board of Directors declared a special dividend of $3 per share which was distributed 
on December 21, 2010 to shareholders of record at the close of business on December 7, 2010. 

In March 2010, our Board of Directors declared a special dividend of $1 per share which was distributed on 
April 19, 2010 to shareholders of record at the close of business on April 5, 2010. 


In February 2012, our Board of Directors declared an increase in our first quarter 2012 common stock dividend 
from $0.20 to $0.25 per share. The dividend was paid on March 9, 2012 to shareholders of record at the close of 
business on February 24, 2012 and included the $0.05 per share increase. 
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The following graph shows the changes, over the past five-year period, in the value of $100 invested in our 
common stock, the Standard & Poor’s 500 Composite Stock Price Index and the Standard & Poor’s 500 Retail 
Composite Index. The plotted points represent the closing price on the last day of the fiscal year indicated. 


COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN (a) (b) (c) 
AMONG LIMITED BRANDS, INC., THE S&P 500 INDEX AND THE S&P RETAIL COMPOSITE 
INDEX 


Comparison of Cumulative Five Year Total Return 


250 


200 


150 


100 


ODPrro,o 


50 


0 
2/03/07 2/02/08 1/31/09 1/30/10 1/29/11 1/28/12 


—— Limited Brands, Inc. = -@ = S&P 500 Index A= S&P 500 Retailing 


(a) This table represents $100 invested in stock or in index at the closing price on February 3, 2007 including reinvestment of dividends. 

(b) The January 28, 2012 cumulative total return includes the $1.00 and $2.00 special dividends in May 2011 and December 2011, 
respectively. 

(c) The January 29, 2011 cumulative total return includes the $1.00 and $3.00 special dividends in March 2010 and December 2010, 
respectively. 


The following table provides our repurchases of our common stock during the fourth quarter of 2011: 


Total Number Maximum 
of Shares Number of Shares (or 
Total Purchased as Approximate 
Number of Average Price Part of Publicly Dollar Value) that May 

Shares Paid per Announced Yet be Purchased 

Period Purchased(a) Share(b) Programs(c) Under the Programs(c) 
(in thousands) (in thousands) 

November 2011 2.0.0.0... 0c cece ee eee eee eee 1,414 $41.84 1,392 $223,932 
December 200) ccs c.sinalexad dicckd a vdanno tex d lets 936 40.23 920 186,976 
January: 2012. 3 iad ja Sena as ord saigaw ease aes 570 40.31 562 164,309 
Totals. b¢scVwa vockes ofale Yee tacky Gotan tna tacey & cloutes 2,920 41.03 2,874 


(a) The total number of shares repurchased includes shares repurchased as part of publicly announced programs, with the remainder relating 
to shares repurchased in connection with tax payments due upon vesting of employee restricted stock awards and the use of our stock to 
pay the exercise price on employee stock options. 

(b) The average price paid per share includes any broker commissions. 

(c) For additional share repurchase program information, see Note 19 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplementary Data. 
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ITEM 6. SELECTED FINANCIAL DATA. 


Fiscal Year Ended 
January 28, January 29, January 30, January 31, February 2, 
2012 2011 2010 2009 2008 


(in millions) 


Summary of Operations 


Net Sal$ ii.d:c5 casita ice dada nod ed badass $10,364 $9,613 $ 8632 $9,043 $10,134 
GTOSS: PLOTIE wi Geshe doe Edens Mute WHA oes 4,057 3,631 3,028 3,006 3,509 
Operating Income (a) ............. 0.00000 0000. 1,238 1,284 868 589 1,110 
Net Income (Db)! ss2.i:c aeice Shae bee du 2b SGN Rak das 850 805 448 220 718 
(as a percentage of net sales) 

Gross Profit ii-sscieea a needs eh Sede ES aS 39.1% 37.8% 35.1% 33.2% 34.6% 
Operating Income ts. cs:.adi tan pos keene gaaay ed 11.9% 13.4% 10.1% 6.5% 11.0% 
Netncome 92.082 seviadt dss dos Soe sie ete ad eb ee 8.2% 8.4% 5.2% 2.4% 6.9% 
Per Share Results 
Net Income Per Basic Share ...............0000- $ 280 $ 249 $ 139 $ 066 $ 1.91 
Net Income Per Diluted Share .................. $ 2.70 $ 242 $ 137 $ 065 $ 1.89 
Dividends per Share .............-0000 eee eeeee $ 3.80 $ 460 $ 060 $ 060 $ 0.60 
Weighted Average Diluted Shares Outstanding 

(in MONS)" sec eases oh Ack eaete dhe ts Raced 314 333 327 337 380 
Other Financial Information snaeions) 
Cash and Cash Equivalents ..................4. $ 935 $1,130 $ 1,804 $1,173 $ 1,018 
Total Assets: ge ieuir deduce saws agebu eae eben Bad ee 6,108 6,451 7,173 6,972 7,437 
Working Capital .........0..00 000. c eee eee 842 1,088 1,928 1,612 1,545 
Net Cash Provided by Operating Activities ........ 1,266 1,284 1,174 954 765 
Capital Expenditures ......................04. 426 274 202 479 749 
Long-term Debt ........ 20.0.0... e ee eee eee eee 3,481 2,507 2,723 2,897 2,905 
Other Long-term Liabilities .................... 780 761 731 732 709 
Shareholders’ Equity ............. 2.200.000 00 137 1,476 2,183 1,874 2,219 
Return on Average Shareholders’ Equity .......... 105% 44% 22% 11% 28% 
Comparable Store Sales Increase (Decrease) (c) .... 10% 9% (4)% (9)% (2)% 
Return on Average Assets ...............0.000. 14% 12% 6% 3% 10% 
Current Ratio: e200) an tse otek dad eae aes 1.6 1.7 2.5 23 2.1 
Stores and Associates at End of Year 
Number of Stores (d) 2... .. 0.0... e eee eee 2,941 2,968 2,971 3,014 2,926 
Selling Square Feet (in thousands) (d) ............ 10,934 10,974 10,934 10,898 10,310 
Number of Associates ........... 0.00000 e eee 97,000 96,500 92,100 90,900 97,500 


(a) Operating income includes the effect of the following items: 


(i) 


(ii) 
(iii) 


(iv) 


In 2011, a $232 million impairment charge related to goodwill and other intangible assets for our La 
Senza business; a $111 million gain related to the divestiture of 51% of our third-party apparel sourcing 
business; $163 million of expense related to the charitable contribution of our remaining shares of 
Express, Inc. to the Limited Brands Foundation; and $24 million of restructuring expenses at La Senza. 
In 2009, a $9 million pre-tax gain, $14 million net of related tax benefits, associated with the reversal 
of an accrued contractual liability as a result of the divestiture of a joint venture. 

In 2008, a $215 million impairment charge related to goodwill and other intangible assets for our La Senza 
business; a $128 million gain related to the divestiture of a personal care joint venture; $23 million of 
expense related to restructuring activities; and a $19 million impairment charge related to a joint venture. 
In 2007, a $302 million gain related to the divestiture of Express; a $72 million loss related to the 
divestiture of Limited Stores; $48 million related to initial recognition of income for unredeemed gift 
cards at Victoria’s Secret; $53 million of expense related to various restructuring activities; and $37 
million of gains related to asset sales. 
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(b) 


(d) 


For additional information on 2011, 2010 and 2009 items, see the Notes to the Consolidated Financial 
Statements included in Item 8. Financial Statements and Supplementary Data. 


In addition to the items previously discussed in (a), net income includes the effect of the following items: 


(i) In 2011, a $147 million gain related to the charitable contribution of our remaining shares of Express, 
Inc. to the Limited Brands Foundation; an $86 million gain related to the sale of Express, Inc. common 
stock; and $56 million of favorable income tax benefits related to certain discrete tax matters. 

(ii) In 2010, a $52 million gain related to the initial public offering of Express including the sale of a 
portion of our shares; a $49 million pre-tax gain related to a $57 million cash distribution from 
Express; a $45 million pre-tax gain related to the sale of Express stock; a $25 million pre-tax loss 
associated with the early retirement of portions of our 2012 and 2014 notes; a $20 million pre-tax gain 
associated with the sale of our remaining 25% ownership interest in Limited Stores; and a $7 million 
pre-tax gain related to a dividend payment from Express. 

(iii) In 2009, $23 million of favorable income tax benefits in the fourth quarter primarily related to the 
reorganization of certain foreign subsidiaries and $9 million of favorable income tax benefits in the 
third quarter primarily due to the resolution of certain tax matters. 

(iv) In 2008, $15 million of favorable tax benefits in the fourth quarter primarily related to certain discrete 
foreign and state income tax items and a $13 million pre-tax gain related to a cash distribution from 
Express. 

(v) In 2007, a $100 million pre-tax gain related to a cash distribution from Easton Town Center, LLC; a 
$17 million pre-tax gain related to an interest rate hedge; and $67 million of favorable tax benefits 
primarily relating to: 1) the reversal of state net operating loss carryforward valuation allowances and 
other favorable tax benefits associated with the Apparel divestitures; 2) a decline in the Canadian 
federal tax rate; 3) audit settlements and 4) other items. 


For additional information on 2011, 2010 and 2009 items, see the Notes to the Consolidated Financial 
Statements included in Item 8. Financial Statements and Supplementary Data. 


The effect of the items described in (a) and (b) above increased (decreased) earnings per share by $0.10 in 
2011, $0.36 in 2010, $0.14 in 2009, $(0.40) in 2008 and $0.68 in 2007. 


A store is typically included in the calculation of comparable store sales when it has been open or owned 12 
months or more and it has not had a change in selling square footage of 20% or more. Additionally, stores of 
a given brand are excluded if total selling square footage for the brand in the mall changes by 20% or more 
through the opening or closing of a second store. 


Number of stores and selling square feet excludes independently owned La Senza, Bath & Body Works and 
Victoria’s Secret stores operated by licensees and franchisees. 
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS. 


The following discussion and analysis of financial condition and results of operations are based upon our 
Consolidated Financial Statements, which have been prepared in accordance with accounting principles generally 
accepted in the United States of America (“GAAP”) as codified in the Accounting Standards Codification 
(“ASC”). The following information should be read in conjunction with our financial statements and the related 
notes included in Item 8. Financial Statements and Supplementary Data. 


Our operating results are generally impacted by changes in the U.S. and Canadian economies and, therefore, we 
monitor the retail environment using, among other things, certain key industry performance indicators such as the 
University of Michigan Consumer Sentiment Index (which measures consumers’ views on the future course of 
the U.S. economy), the National Retail Traffic Index (which measures traffic levels in malls nationwide) and 
National Retail Sales (which reflects sales volumes of 5,000 businesses as measured by the U.S. Census Bureau). 
These indices provide insight into consumer spending patterns and shopping behavior in the current retail 
environment and assist us in assessing our performance as well as the potential impact of industry trends on our 
future operating results. Additionally, we evaluate a number of key performance indicators including comparable 
store sales, gross profit, operating income and other performance metrics such as sales per average selling square 
foot and inventory per selling square foot in assessing our performance. 


Executive Overview 
Strategy 
Our strategy supports our mission to build a family of the world’s best fashion retail brands offering captivating 
customer experiences that drive long-term loyalty. 
To execute our strategy, we are focused on these key strategic imperatives: 
e Grow and maximize profitability of our core brands in current channels and geographies; 
e Extend our core brands into new channels and geographies; 
e Incubate and grow new brands in current channels; 
e Build enabling infrastructure and capabilities; 
¢ Become the top destination for talent; and 


¢ Optimize our capital structure. 


The following is a discussion of certain of these key strategic imperatives: 


Grow and maximize profitability of our core brands in current channels and geographies 


The core of Victoria’s Secret is bras and panties. We see clear opportunities for substantial growth in these 
categories by focusing on product newness and innovation and expanding into under-penetrated market and price 
segments. In our direct channel, we have the infrastructure in place to support growth well into the future. We 
believe our direct channel is an important form of brand advertising given the ubiquitous nature of the internet 
and our large customer file. 


The core of Bath & Body Works is its home fragrance and personal care product lines including shower gels, 
lotions and antibacterial soaps which together make up the majority of sales and profits for the business. 
Additionally, www.BathandBodyWorks.com continues to exhibit year-over-year growth. 
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We have a multi-year goal to substantially increase operating margins for our brands through increased sales 
productivity, merchandise margin expansion and expense control. With regard to merchandise margin expansion, 
we actively manage our inventory to minimize the level of promotional activity and we will continue to work 
with our merchandise vendors on innovation, quality, speed and cost. Additionally, we have made a concerted 
effort to manage home office headcount and overhead expenses. Finally, we have and will continue to optimize 
our marketing expense by concentrating our expenditures on efficient and return-generating programs. In 2011, 
we made significant progress towards improving our operating income rate. 


Extend our core brands into new channels and geographies 


We began our international expansion with the acquisition of La Senza at the beginning of 2007. Since 2008, we 
have opened 69 Bath & Body Works stores, 11 Victoria’s Secret full assortment stores and 8 Victoria’s Secret 
Pink stores in Canada. Based on the success we have experienced in Canada, we plan to open an additional 3 
Bath & Body Works stores, 5 Victoria’s Secret stores and 2 Victoria’s Secret Pink stores in Canada in 2012. 


We continue to expand our presence outside of North America. In 2011, we accomplished the following: 


¢ Victoria’s Secret Beauty and Accessories Stores (formerly Victoria’s Secret Travel and Tourism Stores)— 
Our partners opened 40 additional Victoria’s Secret Beauty and Accessories stores bringing the total to 57. 
These stores are principally located in airports and tourist destinations. These stores are focused on 
Victoria’s Secret branded beauty and accessory products and are operated by partners under a franchise or 
wholesale model. Our partners plan to open an additional 75 Victoria’s Secret Beauty and Accessories 
stores in 2012. 


¢ Bath & Body Works Franchise Stores—Our partners opened 12 Bath & Body Works stores in the Middle 
East in 2011 bringing the total to 18. Our partners plan to open approximately 32 additional stores in 2012. 


e Victoria’s Secret Full Assortment Stores—We announced plans to open a company-owned Victoria’s Secret 
full assortment store on the corner of New Bond Street and Brook Street in London in 2012 as well as a 
company-owned mall-based store in London. Additionally, a partner plans to open a total of 3 stores in 
Dubai and Kuwait City in 2012. 


e La Senza Franchise Stores—Our partners opened 49 additional La Senza stores and plan to open a total of 
approximately 45 new La Senza stores globally in 2012. 


Incubate and grow new brands in current channels 


Our most successful brands have either been conceived or incubated within Limited Brands, including Victoria’s 
Secret and Bath & Body Works. We are constantly experimenting with new ideas and our current efforts include 
standalone Victoria’s Secret Pink and VSX stores and Henri Bendel stores focused on accessories. In 2011, we 
accomplished the following: 


e Victoria’s Secret Pink Stores—We have opened 2 Victoria’s Secret Pink stores in the United States in 2011 
bringing the total to 15. We plan to open approximately 20 additional stores in 2012. 


e  Victoria’s Secret VSX Stores—We have opened | Victoria’s Secret VSX store in the United States in 2011 
bringing the total to 2. 


¢ Henri Bendel—We have opened 8 Henri Bendel stores in the United States in 2011 bringing the total to 19. 
We plan to open approximately 10 additional stores in 2012. 


Build enabling infrastructure and capabilities 


Over the past five years, we have opened a new Direct to Consumer distribution center, launched new 
merchandise planning systems, new supply chain management systems, new financial and other support systems 
and a new point-of-sale system in our stores. We are using these capabilities to be able to more productively react 
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to current market conditions, improve inventory accuracy, turnover and in-stock levels and deliver more targeted 
assortments at the store level. In 2012, we plan to continue to roll out new point-of-sale systems to our stores, 
continue to build new cross-channel functionality at Victoria’s Secret and invest in international support systems. 


2011 Overview 


Our net sales increased $751 million to $10.364 billion driven by a comparable store sales increase of 10%. Our 
operating income decreased $46 million to $1.238 billion including $308 million of special items. For additional 
information on the special items, see the “Adjusted Financial Information” table below. Excluding these special 
items, we had record performance in 2011 as our adjusted operating income increased $262 million to $1.546 
billion driven by the strength of our assortments and store selling efforts, coupled with continued disciplined 
inventory and expense management. 


For additional information related to our 2011 financial performance, see “Results of Operations—201 1 
Compared to 2010.” 


During 2011, we continued to focus on conservative management and retail fundamentals including: 


e Inventory levels—Our inventory ended 2011 down 3% compared to 2010 and our inventory per selling 
square foot ended 2011 flat compared to 2010. 


* Capital expenditures—Our capital expenditures of $426 million included $281 million for opening new 
stores and remodeling and improving existing stores. Remaining capital expenditures were primarily related 
to spending on technology and infrastructure to support growth. 


¢ Cash and liquidity—We generated cash flow from operations of $1.266 billion in 2011 and ended the year 
with $935 million in cash. 


We also accomplished the following in terms of the execution of our business strategy in 2011: 


e Significantly improved adjusted operating income and adjusted operating income rate driven primarily by 
the increase in net sales and related expense leverage; 


e At Victoria’s Secret, sales increased 11% and operating income increased 22%; 
e At Bath & Body Works, sales increased 6% and operating income increased 11%; 


¢ Returned over $2.3 billion to our shareholders through special dividends, share repurchases and our ongoing 
regular dividends. In January 2012, our Board of Directors approved an increase in our first quarter 2012 
common stock dividend from $0.20 to $0.25 per share; 


¢ Continued expansion of company-owned Bath & Body Works and Victoria’s Secret stores into Canada; 
e Continued expansion of Bath & Body Works stores in the Middle East with a franchise partner; 

* Continued expansion of Victoria’s Secret Beauty and Accessories stores throughout the world; 

¢ Divested 51% of our third-party apparel sourcing business for pre-tax cash proceeds of $124 million; and 


* Continued repositioning of the La Senza brand. During the fourth quarter of 2011, we initiated a 
restructuring program designed to resize a portion of La Senza’s store fleet and relocate its home office 
from Montreal, Canada to Columbus, Ohio. We recognized a pre-tax charge consisting of contract 
termination costs, severance and other costs of $24 million in the fourth quarter of 2011. 
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Adjusted Financial Information 


In addition to our results provided in accordance with GAAP above and throughout this Form 10-K, we have 
provided non-GAAP measurements which present operating income, net income and earnings per share in 2011, 
2010 and 2009 on an adjusted basis which removes certain special items. We believe that these special items are 
not indicative of our ongoing operations due to their size and nature. We use adjusted financial information as 
key performance measures of results of operations for the purpose of evaluating performance internally. These 
non-GAAP measurements are not intended to replace the presentation of our financial results in accordance with 
GAAP. Instead, we believe that the presentation of adjusted financial information provides additional 
information to investors to facilitate the comparison of past and present operations. Further, our definition of 
adjusted financial information may differ from similarly titled measures used by other companies. The table 
below reconciles the GAAP financial measures to the non-GAAP financial measures. For additional information 
regarding the special items, see the footnotes to the table in Item 6. Selected Financial Data. 


2011 2010 2009 


Detail of Special Items included in Operating Income—Income (Expense) 


La Senza Goodwill and Intangible Asset Impairment Charges ............. $ (232)$ — $ — 
Expense related to Contribution of Express Common Stock to The Limited 

Brands Foundation: « 6ss.cccpiadaew doo cae se eae ade oe de wha dawn (163) — — 
Gain on Divestiture of Third-party Apparel Sourcing Business ............ 111 —_— —_— 
La Senza Restructuring Charges ......... 2.00. c cece eee eee eee e ene (24) — — 
Gain on Divestiture of Joint Venture ........... 0.0.00. — — 9 
Total Special Items included in Operating Income ...................0.. $ (308) $ — $ 
Detail of Special Items included in Other Income—Income (Expense) 
Gain on Sale of Express Common Stock ............ 00000. c eee eee eee $ 8 $ 45 $ — 
Gain on Contribution of Express Common Stock to The Limited Brands 

FOundaHON: 's oss Kosevastien ah tegens. 4 aaa ey enee sees a teawm eae 147 — — 
Gain on Express Initial Public Offering ..................000 000000008. —_— 52 — 
Gain on Distributions from Express .......... 00.0000 cee cee eee eee _— 49 — 
Gain on Sale of Limited Stores Ownership Interest ...................0.. —_— 20 — 
Loss on Extinguishment of Debt ............ 00.0 cece eects — (25) — 
Gainon Express Dividend. 60...cs0c66 c0¢s06o85o-4tte tek Seesaw oRaee een —_ 7 —_— 
Total Special Items included in Other Income ................. 2.002000 $ 233 $ 148 $ — 
Detail of Special Items included in Provision for Income Taxes—Benefit 

(Provision) 
Tax effect of Special Items included in Operating Income ................ $ 8 $ — $ 5 
Tax effect of Special Items included in Other Income ..................-. (31) (27) — 
Tax benefit related to favorable resolution of certain discrete income tax 

MALLETS eid cece See tet. des HORM eateatiea ae oetaues 56 — 32 
Total Special Items included in Provision for Income Taxes .............. $ 108 $ (27) $ 37 
Reconciliation of Reported Operating Income to Adjusted Operating Income 
Reported Operating Income .......... 0... 0. eee cece eee $1,238 $1,284 $ 868 
Special Items included in Operating Income .................00 0.0000 308 — (9) 
Adjusted Operating INCOME: s.5 ss sci eda dewaw eddie eter ee sae rate enas $1,546 $1,284 $ 859 
Reconciliation of Reported Net Income to Adjusted Net Income 
Reported Net Income 2c v2sias.cieGe ce ck wawa we ied ead Tea She Saad ees $ 850 $ 805 $ 448 
Special Items included in Net Income ............. 0.0. c eee eee eee eee (33) = (121) (46) 
Adjusted Net Income: i: vas sdsosntciede deeded sete wes he Shes wees $ 817 $ 684 $ 402 
Reconciliation of Reported Earnings Per Share to Adjusted Earnings Per 

Share 
Reported Earnings Per Share ........ 0.0... cee cee cee cet $ 2.70 $ 2.42 $ 1.37 
Special Items included in Earnings Per Share ............. 00.0000 e eee (0.10) (0.36) (0.14) 
Adjusted Earnings Per Share ........ 0.0... cc eee ee eee eee eee $ 2.60 $ 2.06 $ 1.23 


2012 Outlook 


The global retail sector and our business continue to face an uncertain environment and, as a result, we continue 
to take a conservative stance in terms of the financial management of our business. We will continue to manage 
our business carefully and we will focus on the execution of the retail fundamentals. 


At the same time, we are aggressively focusing on bringing compelling merchandise assortments, marketing and 
store experiences to our customers. We will look for, and capitalize on, those opportunities available to us in this 
uncertain environment. We believe that our brands, which lead their categories and offer high emotional content 
at accessible prices, are well positioned heading into 2012. 


Company-Owned Store Data 


The following table compares 2011 company-owned store data to the comparable periods for 2010 and 2009: 


% Change 
2011 2010 2009 «= 2011 ~—«2010 

Sales per Average Selling Square Foot 

Victoria’s Secret Stores (a) ........... $ 754 $ 663 $ 581 14% 14% 

Bath & Body Works (a).............-. 658 620 587 6% 6% 

La Senza (b) sc. ..cae%0 eeceueceavuces 409 397 420 3% (5)% 
Sales per Average Store (in thousands) 

Victoria’s Secret Stores (a) ........... $4,463 $3,886 $3,356 15% 16% 

Bath & Body Works (a) .............. 1,561 1,468 1,393 6% 5% 

Wha Senza: (DB) 3s. aceite seeds ce eas Sere Sack 1,362 1,333 1,335 2% —% 
Average Store Size (selling square feet) 

Victoria’s Secret Stores (a) ........... 5,941 5,892 5,830 1% 1% 

Bath & Body Works (a).............-. 2,374 2,369 2,370 —% —% 

La S628? gee dcos teehee de dads 3,312 3,343 3,366 (1)% (1)% 
Total Selling Square Feet (in thousands) 

Victoria’s Secret Stores (a) ........... 6,042 6,057 6,063 —% —% 

Bath & Body Works (a).............-. 3,768 3,805 3,856 (1)% (1)% 

|) 12: eo 762 843 869 §=(10)% + (3)% 


(a) Metric relates to company-owned stores in the U.S. 
(b) Metric is presented in Canadian dollars to eliminate the impact of foreign currency fluctuations. 
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The following table compares 2011 company-owned store data to the comparable periods for 2010 and 2009: 


Number of Stores (a) 


Victoria’s Secret U.S. 

Beginning of Period 30 esas sde ew et ee eee wees ee cuca ¥ 
Opened! 22. pasa ine (Aad eed Dannie tad tes 
CIOSED 0.5068 ob oe GAS OA ee ba Ba ole SA a 


End'of Period :i.2.¢.6:244. oe ote a de WERE GA we es 


Bath & Body Works U.S. 

Beginning of Period. 0-6. oi. 654 eae Ree eb eds waa ed ew 
Opened! taetatesrtiduw sos peatee ee eee ino aterdean 
ClOS€d Sucak, bec G OLR ee SG wee NES Bee Ga ee tees dos 


End Of Periods ¢.6. 5 e.Gcek panckd 6 ee dla beta labd @ Alot S Hakedin ohn awe weed 


La Senza 

Beginning Of: Pend  ..c0 5 guaras yk dek en bial odes ae eagle eae dhe wed 
OPENS) ai fisseng esa eS anira e Sobidoded Aigland bela a lucas ag.dudi toe aan’ 
C1OSEd.(D) «5 ce ok sa Sew Aap oc a a See ole AGE ee ed 


BnGsGF-PeTtOd:, 5.g:esoets61a.ce.tes Geers Se ceeaca arava gyeendt weaare! thes eden Bike wad Sh 


Bath & Body Works Canada 

Beginning of Period. « ¢scc bs ete cde ewe eet eee haces 
Opened 204 cs24desee adhe b taeda exedaeme taste dds 
CIOSEO i5.6.b gia end bao teed eks Che ede awtee eee 


End:of Petiod: 4.245ii-4d-an nds d boda wee de bee deen die wee ie 


Victoria’s Secret Canada 

Beginning of. Period sic i306 cise deeb hae eeg te en eee one 
Opened. i keciasinditecs ite erie ein edhe entaeeles 
COSC ge, ire tee ds eon tenner, ee get oe eee te ed need ees 


End:0f Pernod) gang coe needs ae oh Sick 64 wid WR NE Sane ea 
Henri Bendel 
Beginning of Period i504 cake aed asad dada eda ese eae yes 


Opened! ssi oalets sek dna ta dad bee ae baal sae 
CAOSCG reicacasacn «ctstceseen ahane  beeie eet na ata eae ote att eared oie 


End.Of Period: 54. 4.2:c-osess tahoe neha oh aaa wees ye hee Hees 
Total 
Beginning of Period «0. cccv ates eee ese ee cases 


Opened! «vid ocaiecs pants Chay ee OR RN da Sued 
(CIOSEG is. aie soar tse Ate been ew ea he a ee eA 


End: of Period: <i. 355.64 ood ARR E RARE oad eS 


2011 


2010 2009 


1,028 1,040 1,043 
8 6 13 
(19) (18) (16) 
1,017 1,028 1,040 
1,606 1,627 1,638 
6 2 9 
(25) (23) (20) 
1,587 1,606 1,627 
252 258 322 
a p) 
(22) (6) (66) 
230 252 258 
59 31 6 

10 28 25 

69 59 31 

io 4 = 

8 8 4 

() = —_ 

19 12 4 

11 ll 5 

8 = 6 

19 ll ll 
2,968 2,971 3,014 
40 44 59 
(67) (47) ~— (102) 
2,941 2,968 2,971 


(a) Number of stores excludes independently owned La Senza, Bath & Body Works and Victoria’s Secret stores 


operated by licensees and franchisees. 
(b) In 2009, we closed 53 La Senza Girl stores. 


Segment Reporting Change 


In the fourth quarter of 2011, we ceased aggregating La Senza with Victoria’s Secret. While this reporting 
change did not impact our consolidated results, segment data for previous years has been recast to be consistent 
with the current year presentation throughout the financial statements and the accompanying notes. 
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Results of Operations—2011 Compared to 2010 
Operating Income 


The following table provides our segment operating income (loss) and operating income rates (expressed as a 
percentage of net sales) for 2011 in comparison to 2010: 


Operating Income Rate 


2011 2010 2011 2010 
(in millions) 
Victoria's: S6cret 2occc0s.a cede oan ste ees $1,081 $ 889 17.7% 16.1% 
Bath & Body Works ..............00.00005 513 464 19.2% 18.4% 
Other (a) (b) (c) (d) (e) «0... eee eee (356) (69) (22.7)% (4.3)% 
dl E07 67 | ga ona ee Pe $1,238 $1,284 11.9% 13.4% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. In the 
fourth quarter of 2011, we divested 51% of our third-party apparel sourcing business. As such, results of this 
business are only included through the first three quarters of 2011. For additional information, see Note 4 to 
the Consolidated Financial Statements included in Item 8. Financial Statements and Supplemental Data. 

(b) 2011 includes a $232 million impairment of goodwill, trade name and a lease-related intangible asset at La 
Senza. For additional information, see Note 8 to the Consolidated Financial Statements included in Item 8. 
Financial Statements and Supplemental Data. 

(c) 2011 includes $163 million of expense associated with the charitable contribution of shares of Express, Inc. 
to The Limited Brands Foundation. For additional information, see Note 9 to the Consolidated Financial 
Statements included in Item 8. Financial Statements and Supplemental Data. 

(d) 2011 includes an $111 million gain associated with the divestiture of the third-party apparel sourcing 
business. For additional information, see Note 4 to the Consolidated Financial Statements included in 
Item 8. Financial Statements and Supplemental Data. 

(e) 2011 includes $24 million of expense at associated with the restructuring at La Senza. For additional 
information, see Note 5 to the Consolidated Financial Statements included in Item 8. Financial Statements 
and Supplemental Data. 


For 2011, operating income decreased $46 million to $1.238 billion and the operating income rate decreased to 
11.9% from 13.4%. Our 2011 operating income includes the impact of $308 million in special items. For 
additional information, see “Adjusted Financial Information’. Excluding these special items, our adjusted 
operating income increased $262 million to $1.546 billion and the operating income rate increased to 14.9% from 
13.4%. The drivers of the operating income results are discussed in the following sections. 


Net Sales 


The following table provides net sales for 2011 in comparison to 2010: 


2011 2010 % Change 
(in millions) 

Victoria’ S ‘Sécret Stores: 3 .:44ncc- dhe ac-core doesn BOOS eeuawaee Eeadenas $ 4,564 $4,018 14% 
Victoria’s Secret Direct 0.0... 0... ccc tenet eee eens 1,557 1,502 4% 

Total Victoria: s' Secret: 6..44.8.45.8eie shies) eae toes RAO Peel has 6,121 5,520 11% 
Bath :&; Body WOtkS>i.3 ogeech gua age edvaea alaray ena caed on Pescara aceiaceabun dacs apaclgcbceecapaeal toe. dues 2,674 2,515 6% 
Other (a)? 6.6.0 $d-dnta-a bebsb ond abe bb ahards BAe abd daha bea Gb 1,569 = 1,578 (1) 

Total-Net Sal@S: tc5, ¢sccscnconig Sraudtaraend, aileraie, op ale G49 Qredieunn a, tobtoerieg ead $10,364 $9,613 8% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. In the 
fourth quarter of 2011, we divested 51% of our third-party apparel sourcing business. As such, results of this 
business are only included through the first three quarters of 2011. Fourth quarter 2010 sales for the third- 
party apparel sourcing business were $235 million. For additional information, See Note 4 to the 
Consolidated Financial Statements included in Item 8. Financial Statements and Supplemental Data. 
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The following tables provide a reconciliation of net sales for 2010 to 2011: 


Victoria’s Bath & 
Secret Body Works Other Total 


(in millions) 


2010 Net Sales 2.0.0... cette $5,520 $2,515 $1,578 $ 9,613 
Comparable Store Sales ........ 00... cece eee eee 521 132 (18) 635 
Sales Associated with New, Closed and Non-comparable 

Remodeled Stores, Net ........ 2.0.00 0 cece eee eens 2) (14) 126 137 
Foreign Currency Translation. ............. 00.00.0000 — — 20 20 
Direct Channels: ..5.00cia0cbs dee cheetah eeenwe beara 29 41 — 96 
Mast Global Third-party Sales and Other................... — — (137) (137) 

2011 Net Sales 2.0... 0.0... ccc een eee $6,121 $2,674 $1,569 $10,364 


The following table compares 2011 comparable store sales to 2010: 


2011 2010 
Victoria’s SeCtét:...23 4.0 bade bdaa waite aeatdend heeded eed woeecee es 14% 14% 
Bath: &. Body WOtKS: wi... caeteee ieee ee eae E oan KE Pea oh eee bee eRe ees 6% 5% 
Total Comparable Store Sales (a)... 0.0... cece tenes 10% 9% 


(a) Includes La Senza, Bath & Body Works Canada, Victoria’s Secret Canada and Henri Bendel. 


For 2011, our net sales increased $751 million to $10.364 billion and comparable store sales increased 10%. The 
increase in our net sales was primarily a result of: 


Victoria’s Secret 


For 2011, net sales increased $601 million to $6.121 billion and comparable store sales increased 14%. The net 
sales result was primarily driven by: 


e At Victoria’s Secret Stores, net sales increased across most categories including Pink, core lingerie, beauty 
and loungewear driven by a compelling merchandise assortment that incorporated newness, innovation and 
fashion as well as in-store execution; and 


e At Victoria’s Secret Direct, net sales increased 4% with increases across most categories including Pink, 
swimwear, core lingerie and apparel driven by a compelling merchandise assortment. 


The increase in comparable store sales was driven by an increase in total transactions and higher average dollar 
sales. 


Bath & Body Works 


For 2011, net sales increased $159 million to $2.674 billion and comparable store sales increased 6%. From a 
merchandise category perspective, net sales were driven by growth in the Signature Collection, home fragrance 
and antibacterial categories partially offset by a decrease in our giftset business. The increase in comparable store 
sales was driven by an increase in total transactions and a slight increase in average dollar sales. 


Other 


For 2011, net sales decreased $9 million to $1.569 billion primarily related to the divestiture of the third-party 
apparel sourcing business in the fourth quarter of 2011. This decrease was partially offset by new Victoria’s 
Secret and Bath & Body Works stores in Canada, revenue from our international wholesale and franchise 
business and favorable currency fluctuations related to our Canadian businesses. 
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Gross Profit 


For 2011, our gross profit increased $426 million to $4.057 billion and our gross profit rate (expressed as a 
percentage of net sales) increased to 39.1% from 37.8% primarily as a result of: 


Victoria’s Secret 
For 2011, the gross profit increase was primarily driven by: 


e At Victoria’s Secret Stores, gross profit increased due to higher merchandise margin dollars as a result of 
the increase in net sales. The increase in merchandise margin was partially offset by an increase in buying 
and occupancy expenses primarily driven by higher net sales and store related activity; and 


e At Victoria’s Secret Direct, gross profit increased due to higher merchandise margin dollars as a result of 
the increase in net sales. In addition, buying and occupancy expenses decreased primarily due to lower 
catalogue and fulfillment costs. 


The gross profit rate increase was driven primarily by leverage on buying and occupancy expenses from the 
increase in net sales partially offset by a decrease in the merchandise margin rate due to increased product costs 
and promotional activity. 


Bath & Body Works 


For 2011, the gross profit increase was driven by higher merchandise margin dollars related to the increase in net 
sales. The increase in merchandise margin dollars was partially offset by an increase in buying and occupancy 
expenses driven by higher occupancy costs related to the increase in net sales and store related activity. The gross 
profit rate was flat driven by a decrease in the merchandise margin rate offset by leverage on buying and 
occupancy expense. 


Other 


For 2011, the gross profit increase was primarily driven by net sales increases in our Canadian Victoria’s Secret 
and Bath & Body Works stores, increases in Mast Global sales as well as revenue increases from our 
international wholesale and franchise business. These increases were partially offset by decline in gross profit at 
La Senza driven by promotional activities and restructuring charges. The gross profit rate increased due to the 
divestiture of our third-party apparel sourcing business. 


General, Administrative and Store Operating Expenses 


For 2011, our general, administrative and store operating expenses increased $357 million to $2.698 billion 
primarily driven by $163 million of expense associated with the charitable contribution to The Limited Brands 
Foundation. Additionally, store selling and marketing expenses increased related to the increase in net sales, 
partially offset by a decrease in incentive compensation. 


The general, administrative and store operating expense rate increased to 26.0% from 24.4% due to the charitable 
contribution to The Limited Brands Foundation. 


Impairment of Goodwill and Other Intangible Assets 


In the fourth quarter of 2011, we recognized charges totaling $232 million related to the impairment of goodwill, 
trade name, and a lease-related intangible asset at La Senza. This impairment charge is included in Impairment of 
Goodwill and Other Intangible Assets on the 2011 Consolidated Statement of Income. For additional 
information, see Critical Accounting Policies and Estimates and Note 8 to the Consolidated Financial Statements 
included in Item 8. Financial Statements and Supplemental Data. 
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In the fourth quarter of 2010, we recognized charges totaling $6 million related to the impairment of a sub-brand 
trade name at Victoria’s Secret. This impairment charge is included in Impairment of Goodwill and Other 
Intangible Assets on the 2010 Consolidated Statement of Income. For additional information, see Critical 
Accounting Policies and Estimates and Note 8 to the Consolidated Financial Statements included in Item 8. 
Financial Statements and Supplemental Data. 


Divestiture of Third-party Apparel Sourcing Business 


In the fourth quarter of 2011, we recognized a pre-tax gain of $111 million associated with the divestiture of 51% 
of our ownership interest in our third-party apparel sourcing business for pre-tax cash proceeds of $124 million. 
The proceeds are included in Proceeds from Divestiture of Third-party Apparel Sourcing Business within the 
Investing Activities section on the 2011 Consolidated Statement of Cash Flows. The pre-tax gain is included in 
Gain on Divestiture of Third-party Apparel Sourcing Business on the 2011 Consolidated Statement of Income. 
For additional information, see Note 4 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplemental Data. 


Other Income and Expenses 


Interest Expense 


The following table provides the average daily borrowings and average borrowing rates for 2011 and 2010: 


2011 2010 
Average daily borrowings (in millions) ......... 0.0.00. cece eee eee eee eee $3,401 $2,602 
Average borrowing rate (in percentages) ........ 0.0.0... eee eee eee 6.6% 7.0% 


For 2011, our interest expense increased $38 million to $246 million. The increase was primarily driven by an 
increase in average borrowings related to the March 2011 $1 billion note issuance partially offset by decrease in 
the average borrowing rate. 


Other Income 


For 2011, our other income increased $60 million to $235 million primarily due to a $147 million gain related to 
the charitable contribution of our remaining shares of Express, Inc. to The Limited Brands Foundation completed 
in July 2011 and an $86 million gain related to the sale of a portion of our shares of Express, Inc. completed in 
April 2011. These 2011 items are partially offset by the following 2010 items: 


¢ a$52 million gain related to the initial public offering of Express including the sale of a portion of our 
shares; 


¢ a$49 million gain related to a $57 million cash distribution from Express; 

¢ a$45 million gain related to the sale of Express stock; 

¢ a$20 million gain related to the divestiture of our remaining 25% ownership in Limited Stores; 
* a$25 million loss on the extinguishment of debt; and 


¢ a$7 million gain related to a dividend payment from Express. 


Provision for Income Taxes 


For 2011, our effective tax rate decreased to 30.7% from 35.6%. The 2011 rate was lower than our combined 
estimated federal and state statutory rate of 39.0% primarily due to the tax benefit associated with our charitable 
contribution of Express shares to The Limited Brands Foundation as well as the nontaxable foreign portion of the 
divestiture of our third-party apparel sourcing business. The 2010 rate was lower than our combined estimated 
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federal and state statutory rate of 38.5% primarily due to the divestiture of our remaining 25% ownership in 
Limited Stores, which resulted in the recognition of the capital loss associated with the 2007 divestiture of 75% 
of our ownership in Limited Stores. 


Results of Operations—Fourth Quarter of 2011 Compared to Fourth Quarter of 2010 
Operating Income 


The following table provides our segment operating income (loss) and operating income rates (expressed as a 
percentage of net sales) for the fourth quarter of 2011 in comparison to the fourth quarter of 2010: 


Fourth Quarter Operating Income Rate 
2011 2010 2011 2010 
(in millions) 
ViClOria’S: SCCIEL 4.355 /n%.albe'eeiahd a dela e Auialae aGuatee wohe male te 6 andes $ 447 $398 21.4% 21.0% 
Bath & Body Works 3.3 cenc5 elon t.cia aesbv dee see nay Sewage ts 348 330 30.9% 30.5% 
Other (a) (b) (Cc) (d) oo. cece cece cece eee eeeeueueueeeveeeeens (154) (14) (51.8)% ~~ (3.0)% 
Bo) £2) ee a ee ee $ 641 $714 18.2% 20.6% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. In the 
fourth quarter of 2011, we divested 51% of our third-party apparel sourcing business. As such, results of this 
business are only included through the first three quarters of 2011. For additional information, See Note 4 to 
the Consolidated Financial Statements included in Item 8. Financial Statements and Supplemental Data. 

(b) 2011 includes a $232 million impairment of goodwill, the trade name, and a lease-related intangible asset at 
La Senza. For additional information, see Note 8 to the Consolidated Financial Statements included in 
Item 8. Financial Statements and Supplemental Data. 

(c) 2011 includes a $111 million gain associated with the divestiture of the third-party apparel sourcing 
business. For additional information, see Note 4 to the Consolidated Financial Statements included in 
Item 8. Financial Statements and Supplemental Data. 

(d) 2011 includes $24 million of expense associated with the restructuring of our La Senza business. For 
additional information, see Note 5 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplemental Data. 


For the fourth quarter of 2011, operating income decreased $73 million to $641 million and the operating income 
rate decreased to 18.2% from 20.6%. The drivers of the operating income results are discussed in the following 
sections. 


Net Sales 
The following table provides net sales for the fourth quarter of 2011 in comparison to the fourth quarter of 2010: 


2011 2010 % Change 
Fourth Quarter (in millions) 
Victoria’ Ss Secret Stores: 03 .:44ncc- die accaw dows iha RONG wetnawk ed gabe $1,572 $1,393 13% 
Victoria's: Secret Direct: gc6. 5.4. dose iia ac etidlad acy goalie pied actcdedodoaewoncdiaad: gabe, wt dugnpcdcattens 518 503 3% 
Total Victoria: s:S@cret: 6.05546.64 2.82 3 ki Oa ice ids oe BE, Beeb aes 2,090 1,896 10% 
Bath :& Body W OtkS? 0.5 eisceit gus a0 5 Gudvaed ace ap teeta oh avandia tuecaad a Gute eh gpaclgcaceanece ang kee 1,127 ~=—-:1,081 4% 
OME (a5. 5-2 Sd eensb a bree Denn ah eek petty dood GS 3 be separ eee beak Geb ee 298 479 (38)% 
Motal Net Sales: i205. s.cr 0.5 Se Skike ane de Sack be OE Oe cke 2 GT Ean Ries $3,515 $3,456 2% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. In the 
fourth quarter of 2011, we divested 51% of our third-party apparel sourcing business. As such, results of this 
business are only included through the first three quarters of 2011. Fourth quarter 2010 sales for the third- 
party apparel sourcing business were $235 million. For additional information, See Note 4 to the 
Consolidated Financial Statements included in Item 8. Financial Statements and Supplemental Data. 
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The following table provides a reconciliation of net sales for the fourth quarter of 2010 to the fourth quarter of 
2011: 


Victoria’s Bath & Body 


Secret Works Other Total 

Fourth Quarter (in millions) 

ZOTO INGE SAl@S: 53 ccc toss digs eco de henge Aca SS Se REE RSM BAe a $1,896 $1,081 $479 $3,456 
Comparable Store Sales .. 0.0... 0... eee eee 163 33 (7) 189 
Sales Associated with New, Closed and Non-comparable 

Remodeled Stores, Net ..... 0.0.0.0... ccc cee eee eens 16 — 41 57 
Foreign Currency Translation ....... 0.0.0... c cece eee eee — — (3) (3) 
Direct Channels. 3-2. 3:34.40 e328 esse ha eo S0 oe SOE Rowe es 15 13 — 28 
Mast Global Third-party Sales and Other .................... — — (212) (212) 

2011 Net Sales .......0. 0... eens $2,090 $1,127 $ 298 $3,515 


The following table compares fourth quarter of 2011 comparable store sales to fourth quarter of 2010: 


Fourth Quarter 2011 2010 

Victorla’s' SECtet Stores. 22 vscecas bank Se casein d ee ties vateemewRene oes 12% 15% 
Bath:&: Body Works 2-5 fsg she bag odes s dap diedins She yee eee eee BSS 3% 6% 
Total Comparable Store Sales (a)... 0... 0.0... cee eee nee 71% 10% 


(a) Includes La Senza, Bath & Body Works Canada, Victoria’s Secret Canada and Henri Bendel. 


For the fourth quarter of 2011, our net sales increased $59 million to $3.515 billion and comparable store sales 
increased 7%. The increase in our net sales was primarily as a result of: 


Victoria’s Secret 


For the fourth quarter of 2011, net sales increased $194 million to $2.090 billion and comparable store sales 
increased 12%. The increase in net sales was primarily driven by: 


e At Victoria’s Secret Stores, net sales increased across most categories, including Pink, core lingerie, 
loungewear and beauty driven by a compelling merchandise assortment that incorporated newness, 
innovation and fashion as well as in-store execution; and 


e At Victoria’s Secret Direct, net sales increased 3% related to increases in Pink, apparel, and core lingerie. 


The increase in comparable store sales was primarily driven by an increase in total transactions and higher 
average dollar sales at Victoria’s Secret Stores. 


Bath & Body Works 


For the fourth quarter of 2011, net sales increased $46 million to $1.127 billion and comparable store sales 
increased 3%. From a merchandise category perspective, net sales were driven by growth in the Signature 
Collection, home fragrance and antibacterial categories which all incorporated newness and innovation, partially 
offset by a decline in our giftset business. The increase in comparable store sales was driven by an increase in 
total transactions partially offset by our slightly lower average dollar sales. 


Other 


For the fourth quarter of 2011, net sales decreased $181 million to $298 million primarily related to the 
divestiture of the third-party apparel sourcing business in the fourth quarter of 2011. This decrease was partially 
offset by new Victoria’s Secret and Bath & Body Works stores in Canada and revenue from our international 
wholesale and franchise business. 
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Gross Profit 


For the fourth quarter of 2011, our gross profit increased $83 million to $1.528 billion and our gross profit rate 
(expressed as a percentage of net sales) increased to 43.5% from 41.8% primarily as a result of: 


Victoria’s Secret 
For the fourth quarter of 2011, gross profit increased primarily driven by: 


e At Victoria’s Secret Stores, gross profit increased due to higher merchandise margin dollars as a result of 
the increase in net sales. The increase in merchandise margin dollars was partially offset by higher buying 
and occupancy expenses driven by higher net sales and store related activity; and 


e At Victoria’s Secret Direct, gross profit was flat as the decrease in merchandise margin dollars driven by 
increased product costs and promotional activity was offset by a decrease in buying and occupancy expense. 


The gross profit rate was flat driven primarily by leverage on buying and occupancy expenses from the increase 
in net sales offset by a decrease in the merchandise margin rate from increased product costs and promotional 
activity. 


Bath & Body Works 


For the fourth quarter of 2011, the gross profit increase was driven by higher merchandise margin dollars related 
to the increase in net sales. 


The gross profit rate decreased driven by a decrease in the merchandise margin rate related to increased product 
costs and promotional activity partially offset by a decrease in buying and occupancy expense rate due to 
leverage associated with higher sales. 


Other 


For the fourth quarter of 2011, the gross profit decrease was primarily driven by the restructuring charges at La 
Senza and the divestiture of the third-party apparel sourcing business partially offset by net sales increases in our 
Canadian Victoria’s Secret and Bath & Body Works stores as well as revenue increases from our international 
wholesale and franchise business. The gross profit rate increased due to the divestiture of the third-party apparel 
sourcing business in the fourth quarter of 2011 which removed lower margin sales. 


General, Administrative and Store Operating Expenses 


For the fourth quarter of 2011, our general, administrative and store operating expenses increased $40 million to 
$765 million primarily driven by an increase in store selling expenses and $7 million in restructuring charges 
related to our La Senza business. 


The general, administrative and store operating expense rate increased to 21.8% from 21.0% due to the factors 
cited above. 


Impairment of Goodwill and Other Intangible Assets 


In the fourth quarter of 2011, we recognized charges totaling $232 million related to the impairment of goodwill, 
the trade name and a lease-related intangible asset at La Senza. This impairment charge is included in 
Impairment of Goodwill and Other Intangible Assets on the 2011 Consolidated Statement of Income. For 
additional information, see Critical Accounting Policies and Estimates and Note 8 to the Consolidated Financial 
Statements included in Item 8. Financial Statements and Supplemental Data. 
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In the fourth quarter of 2010, we recognized charges totaling $6 million related to the impairment of a sub-brand 
trade name at Victoria’s Secret. This impairment charge is included in Impairment of Goodwill and Other 
Intangible Assets on the 2010 Consolidated Statement of Income. For additional information, see Critical 
Accounting Policies and Estimates and Note 8 to the Consolidated Financial Statements included in Item 8. 
Financial Statements and Supplemental Data. 


Gain on Divestiture of Third-party Apparel Sourcing Business 


In the fourth quarter of 2011, we recognized a pre-tax gain of $111 million associated with the divestiture of 51% 
of our ownership interest in our third-party apparel sourcing business for pre-tax cash proceeds of $124 million. 
The proceeds are included in Proceeds from Divestiture of Third-party Apparel Sourcing Business within the 
Investing Activities section on the 2011 Consolidated Statement of Cash Flows. The pre-tax gain is included in 
Gain on Divestiture of Third-party Apparel Sourcing Business on the 2011 Consolidated Statement of Income. 
For additional information, see Note 4 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplemental Data. 


Other Income and Expense 


Interest Expense 


The following table provides the average daily borrowings and average borrowing rates for the fourth quarter of 
2011 and 2010: 


Fourth Quarter 2011 2010 
Average daily borrowings (in millions) ......... 00.0000 eee ee aes $3,556 $2,560 
Average borrowing rate (in percentages) .................0 0000005 6.8% 7.1% 


For the fourth quarter of 2011, our interest expense increased $15 million to $63 million primarily driven by an 
increase in average borrowings related to the March 2011 $1 billion note issuance, partially offset by a decrease 
in the average borrowing rate. 


Other Income 


For the fourth quarter of 2011, our other income decreased $51 million to $2 million. The decrease was primarily 
driven by a $45 million gain related to the sale of Express common stock in 2010 and a $7 million gain related to 
a dividend payment from Express in 2010. 


Provision for Income Taxes 


For the fourth quarter of 2011, our effective tax rate increased to 38.0% from 37.0%. The 2011 rate was lower 
than our combined estimated federal and state statutory rate of 39.0% primarily due to the tax benefit associated 
with the nontaxable foreign portion of the divestiture of our third-party apparel sourcing business. The 2010 rate 
was lower than our combined estimated federal and state statutory rate of 38.5% primarily due to the resolution 
of certain tax matters. 
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Results of Operations—2010 Compared to 2009 
Operating Income 


The following table provides our segment operating income (loss) and operating income rates (expressed as a 
percentage of net sales) for 2010 in comparison to 2009: 


Operating Income Rate 


2010 2009 2010 2009 
(in millions) _ 
Victoria’ S: S€Cret so. idx dscdthtradop de donna aoe ecegundsce ha anid baa detedeaea $ 888 $579 16.1% 11.8% 
Bath:& Body WOrkS) o3cc..ha cas acting joe ak dete a aie ae Shea ea dae 464 358 18.4% 15.0% 
MSE CODY o.crsie dated he aistena-ort gpd oo aucok a baler Pashia aes (68) (69)  (4.3)%  (5.0)% 
POU AN se 2 ich sp Sheer de pica sean teens dese sace ete ola aetmipis hat tac autores aioe hoc ee ces osin araee noamacena Saks $1,284 $868 13.4% 10.1% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. See 
“Segment Reporting Change”. 

(b) 2009 includes a $9 million gain associated with the reversal of an accrued contractual liability. For 
additional information, see Note 9 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplementary Data. 


For 2010, operating income increased $416 million to $1.284 billion and the operating income rate increased to 
13.4% from 10.1%. The drivers of the operating income results are discussed in the following sections. 


Net Sales 
The following table provides net sales for 2010 in comparison to 2009: 


2010 2009 % Change 


(in millions) 


Victoria’ S Secret Stores. scccs eee 026 ua; a deecausiad dea ical sland cess ues, due bidpaletauendy ee aoa Seca $4,018 $3,496 15% 
Victona’s Secret: Direct .5c6 shaw etnseu hal tee ea hing ea OR ee 1,502 1,388 8% 
Total Victorias: SCCTEE cece cies a cendse: gece: ans. sted, cto ad See Bceser beet TAG, eh Medios wean ee 5,520 4,884 13% 
Bath & Body Woks. <3. 6c. 4.060020 d ed noob ade eel Masa s wow da diee aad eus 2,515 = 2,383 6% 
© i 11 ck (2) eee art tee rT nr PP Pe a 1,578 1,365 16% 
Total Net. Sales? jc.5/4-cc0ls alg bona iahd: o die ace ielansr acd pla havase a dw arnel’Qare ave avandaaue”s $9,613 $8,632 11% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. See 
“Segment Reporting Change”. 


The following tables provide a reconciliation of net sales for 2009 to 2010: 


Victoria’s Bath & Body 


Secret Works Other Total 
(in millions) 

2009 Net Sales... 0.0... cnet $4,884 $2,383 $1,365 $8,632 
Comparable Store Sales ....... 0.0... cece eee eee 453 105 (8) 550 
Sales Associated with New, Closed and Non-comparable 

Remodeled Stores, Net ......... 0.00 cece ee eee ee eee 69 (6) =| 114 
Foreign Currency Translation .............. 0.00.00 00 000s — _ 41 41 
Direct Channels? ¢ 0.44.34 4d0cid00s6600tande cdeddandaiddi 114 33 — 147 
Mast Global Third-party Sales and Other ................... — — 129 129 

2010 Net Sales... 0.0... ett n een eee enes $5,520 $2,515 $1,578 $9,613 


The following table compares 2010 comparable store sales to 2009: 


2010 2009 
VIClORAS!SCCTEE ccd raicname bans Hee Reeds edad ack wed de eels 14% (6)% 
Bath: & Body Works s-.:5 cc4.dc00 baa ehede So8 Se ead bese eee dededee de out 5% (1)% 
Total Comparable Store Sales (a)... .. 0.0... ccc eee eee 9% (4)% 


(a) Includes La Senza, Bath & Body Works Canada, Victoria’s Secret Canada and Henri Bendel. 


For 2010, our net sales increased $981 million to $9.613 billion and comparable store sales increased 9%. The 
increase in our net sales was primarily a result of: 


Victoria’s Secret 


For 2010, net sales increased $636 million to $5.520 billion and comparable store sales increased 14%. The net 
sales result was primarily driven by: 


e At Victoria’s Secret Stores, net sales increased across most categories including Pink, core lingerie and 
beauty driven by a compelling merchandise assortment that incorporated newness, innovation and fashion; 
and 


e At Victoria’s Secret Direct, net sales increased 8% with increases across most categories, including 
intimates and swimwear driven by a compelling merchandise assortment. 


The increase in comparable store sales was driven by an increase in total transactions and higher average dollar 
sales. 


Bath & Body Works 


For 2010, net sales increased $132 million to $2.515 billion and comparable store sales increased 5%. From a 
merchandise category perspective, net sales were driven by growth in the Signature Collection (including the 
re-launch of the men’s line), home fragrance and antibacterial categories which all incorporated newness and 
innovation. The increase in comparable store sales was driven by an increase in total transactions and higher 
average dollar sales. 


Other 


For 2010, net sales increased $213 million to $1.578 billion related to new Bath & Body Works stores in Canada, 
the introduction of Victoria’s Secret stores in Canada, revenue from our international wholesale and franchise 
business and an increase in third-party sales at Mast Global. In addition, Mast Global recognized 100% of 
merchandise sourcing sales to Express and Limited Stores in the third and fourth quarters of 2010. For additional 
information, see Note 9 to the Consolidated Financial Statements included in Item 8. Financial Statements and 
Supplementary Data. The increase in net sales was partially offset by a decrease in net sales at La Senza due to 
the closure of the La Senza Girl freestanding stores, a decline in the La Senza International business due to 
exiting the La Senza Girl concept as well as decreases in the sales of sleepwear and beauty in our Canadian 
stores. 


35 


Gross Profit 


For 2010, our gross profit increased $603 million to $3.631 billion and our gross profit rate (expressed as a 
percentage of net sales) increased to 37.8% from 35.1% primarily as a result of: 


Victoria’s Secret 
For 2010, gross profit increased at Victoria’s Secret Stores and Victoria’s Secret Direct driven by higher 


merchandise margin dollars as a result of the increase in net sales and decreased promotional activity. 


The increase in the gross profit rate was driven primarily by an increase in the merchandise margin rate due to 
the factors cited above. In addition, the buying and occupancy expense rate decreased due to leverage associated 
with higher net sales. 


Bath & Body Works 
For 2010, gross profit increased primarily driven by higher merchandise margin dollars due to an increase in net 


sales and a decrease in cost of goods sold due to cost reductions. 


The increase in the gross profit rate was driven by increases in the merchandise margin rate due to the factors 
cited above. 


Other 


For 2010, gross profit increased primarily driven by higher merchandise margin dollars primarily related to the 
expansion of our Canadian Bath & Body Works and Victoria’s Secret stores. The gross profit rate decreased due 
to an increase in lower margin Mast Global third-party sales, including the impact of recognizing 100% of Mast 
Global’s sales to Express and Limited Stores in the third and fourth quarters of 2010. For additional information, 
see Note 9 to the Consolidated Financial Statements included in Item 8. Financial Statements and Supplementary 
Data. 


General, Administrative and Store Operating Expenses 


For 2010, our general, administrative and store operating expenses increased $175 million to $2.341 billion 
primarily driven by: 


* an increase in store selling expenses, which includes costs related to new stores in Canada; 

e higher payroll including incentive compensation costs; 

e higher stock compensation costs due to a lower forfeiture rate as a result of lower associate turnover; and 
e an increase in marketing expenses. 


The general, administrative and store operating expense rate decreased to 24.3% from 25.1% due to leverage 
associated with higher net sales. 


Impairment of Goodwill and Other Intangible Assets 


In the fourth quarter of 2010, we recognized charges totaling $6 million related to the impairment of a sub-brand 
trade name at Victoria’s Secret. This impairment charge is included in Impairment of Goodwill and Other 
Intangible Assets on the 2010 Consolidated Statement of Income. For additional information, see Critical 
Accounting Policies and Estimates and Note 8 to the Consolidated Financial Statements included in Item 8. 
Financial Statements and Supplemental Data. 


In the fourth quarter of 2009, we recognized charges totaling $3 million related to the impairment of the La 
Senza Girl trade name and other minor trade names. This impairment charge is included in Impairment of 
Goodwill and Other Intangible Assets on the 2009 Consolidated Statement of Income. For additional 
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information, see Critical Accounting Policies and Estimates and Note 8 to the Consolidated Financial Statements 
included in Item 8. Financial Statements and Supplemental Data. 


Net Gain on Joint Ventures 


In July 2009, we recognized a pre-tax gain of $9 million ($14 million net of related tax benefits) associated with 
the reversal of an accrued contractual liability as a result of the divestiture of a joint venture. The pre-tax gain is 
included in Net Gain on Joint Ventures on the 2009 Consolidated Statement of Income. 


Other Income and Expenses 


Interest Expense 


The following table provides the average daily borrowings and average borrowing rates for 2010 and 2009: 


2010 2009 
Average daily borrowings (in millions) ............ 0.00.0 eee eae $2,602 $2,982 
Average borrowing rate (in percentages) ...................000000. 7.0% 6.7% 


For 2010, our interest expense decreased $29 million to $208 million. The decrease was primarily driven by a 
decrease in average borrowings, partially offset by the increase in average borrowing rates. For 2010, our interest 
expense included $10 million of expense associated with terminating our remaining participating interest rate 
swap arrangements. For 2009, our interest expense included $10 million in fees which were expensed associated 
with the amendment of our Revolving Facility and Term Loan and $8 million of expense associated with 
terminating certain participating interest rate swap arrangements. 


Other Income 
For 2010, our other income increased $156 million to $173 million primarily due to: 


¢ a$52 million gain related to the initial public offering of Express including the sale of a portion of our 
shares; 


¢ a$49 million gain related to a $57 million cash distribution from Express; 

¢ a$45 million gain related to the sale of Express stock; 

¢ a$20 million gain related to the divestiture of our remaining 25% ownership in Limited Stores; 
¢ a$7 million gain related to a dividend payment from Express; and 


e higher income from our equity investments in Express and Limited Stores. 


Partially offset by: 


¢ a$25 million loss on extinguishment of a portion of our 2012 and 2014 Notes. 


Provision for Income Taxes 


For 2010, our effective tax rate increased to 35.6% from 31.1%. The 2010 rate was lower than our combined 
estimated federal and state statutory rate of 38.5% primarily due to the divestiture of our remaining 25% 
ownership in Limited Stores, which resulted in the recognition of the capital loss associated with the 2007 
divestiture of 75% of our ownership in Limited Stores. The 2009 rate was lower than our combined estimated 
federal and state statutory rate primarily due to the reversal of deferred tax liabilities on unremitted foreign 
earnings due to international restructuring and the resolution of certain tax matters in 2009. 
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Results of Operations—Fourth Quarter of 2010 Compared to Fourth Quarter of 2009 
Operating Income 


The following table provides our segment operating income (loss) and operating income rates (expressed as a 
percentage of net sales) for the fourth quarter of 2010 in comparison to the fourth quarter of 2009: 


Fourth Quarter Operating Income Rate 
2010 2009 2010 2009 
(in millions) 
Victoria’ s Sectet: jisece0 5 oa4.e tase lesa iw noted Gee haus om $398 $318 21.0% 19.1% 
Bath: &, Body Works: .64:35¢-s-dsesacg gs laarecgynaync a oy atace ecgugiesmtss Mara aie ane 330 294 30.5% 29.2% 
Other ()n.3.h-2iebihodds bbeciiee hooeiivddseiededscdeedds (14) (26) (3.0)% (6.8)% 
MOA vin i actasninass Aue eee oe. tig Ene stewie anaes ap hdee nd wae Ach. acd xe $714 $586 20.6% 19.1% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. See 
“Segment Reporting Change”. 


For the fourth quarter of 2010, operating income increased $128 million to $714 million and the operating 
income rate increased to 20.6% from 19.1%. The drivers of the operating income results are discussed in the 
following sections. 


Net Sales 
The following table provides net sales for the fourth quarter of 2010 in comparison to the fourth quarter of 2009: 


2010 2009 % Change 


Fourth Quarter (in millions) 

Victoria's Secret. Stores” nieces 4 nda.ci8. odes a okasd data eg Gee eased We dela es $1,393 $1,201 16% 

Victoria's Secret Ditect coo c.ec. Siscécecassigce dcadace cgneiare sg doa sce dies Gls ba-eeiel ee etesleles 503 463 9% 
Total Victoria's: Secret: 2 s..:6-5-4. Soha eget ie ead aetre Sareried eee beara a avons 1,896 1,664 14% 

Bathid& Body Works! s5 fc5 eank teed cAwee ae 04 de oie PAAR heed ees 1,081 1,008 1% 

Other (a) chee che hha Pesce Fee ad ieee we iG ow ane Pe Se dais VE Re 479 391 23% 
Total NetSales-2..¢o3éh.40 bch cea ee idee tet tost bee Gok bed ded $3,456 $3,063 13% 


(a) Includes Corporate, Mast Global, Henri Bendel and our international operations including La Senza. See 
“Segment Reporting Change”. 


The following table provides a reconciliation of net sales for the fourth quarter of 2009 to the fourth quarter of 
2010: 


Victoria’s Bath & 
Secret Body Works Other Total 


Fourth Quarter (in millions) 

2009 NCE SALES: ej. needs doe chtavere sim avendicpute dih4i bbe eas Roda Smee bo $1,664 $1,008 $391 $3,063 
Comparable Store Sales .... 0.0... cee ee cee een nees 173 53 (6) 220 
Sales Associated with New, Closed and Non-comparable 

Remodeled Stores. N6t: cisco bs ed ho Seda wid od eed Ck ee 18 3 30 51 
Foreign Currency Translation ........... 0.0.00... .00 000000 — —_ 9 9 
Direct Channels. «3 s5cic3% based bad bare os bb ote ee ROS 41 17 — 58 
Mast Global Third-party Sales and Other ..................0.. — — 55 55 

2010 Net Sales ........ 0.0.0. eee eee $1,896 $1,081 $479 $3,456 


The following table compares fourth quarter of 2010 comparable store sales to fourth quarter of 2009: 


Fourth Quarter 2010 2009 

VICLONIA S'S ECHEE ced cceraicemne bans SiG eee d ed clad iano wedlde weeks 15% —% 
Bathid&: Body: Works 53433. cyclin da oie tod Le beseteddecese es 6% 2% 
Total Comparable Store Sales (a)... .. 0.0... cece eee eee 10% 1% 


(a) Includes La Senza, Bath & Body Works Canada, Victoria’s Secret Canada and Henri Bendel. 


For the fourth quarter of 2010, our net sales increased $393 million to $3.456 billion and comparable store sales 
increased 10%. The increase in our net sales was primarily as a result of: 


Victoria’s Secret 


For the fourth quarter of 2010, net sales increased $232 million to $1.896 billion and comparable store sales 
increased 15%. The increase in net sales was primarily driven by: 


e At Victoria’s Secret Stores, net sales increased across most categories, including Pink, core lingerie and 
beauty driven by a compelling merchandise assortment that incorporated newness, innovation and fashion; 
and 


e At Victoria’s Secret Direct, net sales increased 9% with increases across most categories, including 
intimates and swimwear, driven by a compelling merchandise assortment. This was partially offset by a 
decrease in apparel. 


The increase in comparable store sales was driven by an increase in total transactions and higher average dollar 
sales. 


Bath & Body Works 


For the fourth quarter of 2010, net sales increased $73 million to $1.081 billion and comparable store sales 
increased 6%. From a merchandise category perspective, net sales were driven by the Signature Collection 
(including the re-launch of the men’s line), home fragrance and antibacterial categories which all incorporated 
newness and innovation. 


The increase in comparable store sales was driven by an increase in total transactions and higher average dollar 
sales. 


Other 


For the fourth quarter of 2010, net sales increased $88 million to $479 million primarily related to new Bath & 
Body Works stores in Canada, the introduction of Victoria’s Secret stores in Canada, revenue from our 
international wholesale and franchise business and an increase in third-party sales at Mast Global. In addition, 
Mast Global recognized 100% of merchandise sourcing sales to Express and Limited Stores in the fall season of 
2010. For additional information, see Note 9 to the Consolidated Financial Statements included in Item 8. 
Financial Statements and Supplementary Data. The increase in net sales was partially offset by a decrease in net 
sales at La Senza due to declines in the sleepwear and beauty categories and the closure of the La Senza Girl 
freestanding stores. 
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Gross Profit 


For the fourth quarter of 2010, our gross profit increased $196 million to $1.445 billion and our gross profit rate 
(expressed as a percentage of net sales) increased to 41.8% from 40.8% primarily as a result of: 


Victoria’s Secret 
For the fourth quarter of 2010, gross profit increased primarily driven by: 


e At Victoria’s Secret Stores, gross profit increased driven by higher merchandise margin dollars as a result of 
the increase in net sales and decreased promotional activity. The increase in merchandise margin dollars was 
slightly offset by an increase in buying and occupancy expenses primarily related to increased occupancy 
costs driven by higher net sales; and 


e At Victoria’s Secret Direct, gross profit increased driven by higher merchandise margin dollars as a result of 
an increase in net sales and a decrease in promotional activity. 


The increase in the gross profit rate was driven primarily by the decrease in the buying and occupancy expense 
rate due to leverage associated with higher net sales as well as an increase in the merchandise margin rate due the 
factors cited above. 


Bath & Body Works 


For the fourth quarter of 2010, gross profit increased primarily driven by higher merchandise margin dollars as a 
result of an increase in net sales and a decrease in cost of goods sold due to cost reductions. Buying and 
occupancy expenses increased driven by higher occupancy and direct fulfillment costs, primarily due to the 
increase in net sales. 


The increase in the gross profit rate was driven by an increase in the merchandise margin rate, partially offset by 
an increase in the buying and occupancy expense rate due to the factors cited above. 


Other 


For the fourth quarter of 2010, gross profit increased primarily driven by the expansion of our Canadian Bath & 
Body Works and Victoria’s Secret stores. The gross profit rate decreased due to an increase in lower margin Mast 
Global third-party sales, including the impact of recognizing 100% of Mast Global’s sales to Express and 
Limited Stores in the fourth quarter. For additional information, see Note 9 to the Consolidated Financial 
Statements included in Item 8. Financial Statements and Supplementary Data. 


General, Administrative and Store Operating Expenses 


For the fourth quarter of 2010, our general, administrative and store operating expenses increased $65 million to 
$725 million primarily driven by: 


* an increase in store selling expenses, which includes costs related to new stores in Canada; 
e higher stock compensation costs due to a lower forfeiture rate as a result of lower associate turnover; and 
* an increase in marketing expenses. 


The general, administrative and store operating expense rate decreased to 21.0% from 21.5% due to leverage 
associated with higher net sales. 


Impairment of Goodwill and Other Intangible Assets 


In the fourth quarter of 2010, we recognized charges totaling $6 million related to the impairment of a sub-brand 
trade name at Victoria’s Secret. This impairment charge is included in Impairment of Goodwill and Other 
Intangible Assets on the 2010 Consolidated Statement of Income. For additional information, see Critical 
Accounting Policies and Estimates and Note 8 to the Consolidated Financial Statements included in Item 8. 
Financial Statements and Supplemental Data. 
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In the fourth quarter of 2009, we recognized charges totaling $3 million related to the impairment of the La 
Senza Girl trade name and other minor trade names. This impairment charge is included in Impairment of 
Goodwill and Other Intangible Assets on the 2009 Consolidated Statement of Income. For additional 
information, see Critical Accounting Policies and Estimates and Note 8 to the Consolidated Financial Statements 
included in Item 8. Financial Statements and Supplemental Data. 


Other Income and Expense 


Interest Expense 


The following table provides the average daily borrowings and average borrowing rates for the fourth quarter of 
2010 and 2009: 


Fourth Quarter 2010 2009 
Average daily borrowings (in millions) .......... 00.000 e ee eee eee $2,560 $2,857 
Average borrowing rate (in percentages) .................. 000000. 7.1% 6.8% 


For the fourth quarter of 2010, our interest expense decreased $13 million to $48 million. The decrease was 
primarily driven by $8 million of expense in 2009 associated with terminating a portion of our participating 
interest rate swap arrangements as well as a decrease in average borrowings, partially offset by an increase in 
average borrowing rates. 


Other Income 


For the fourth quarter of 2010, our other income increased $42 million to $53 million. The increase was primarily 
driven by a $45 million gain related to the sale of Express common stock and a $7 million gain related to a 
dividend payment from Express. The increase in other income was partially offset by ceasing recognition of 
equity method income from Express beginning in the third quarter of 2010 as a result of the change in accounting 
from the equity method to the cost method. We also ceased recognizing equity method income from Limited 
Stores beginning in the second quarter of 2010 in conjunction with the divestiture of our remaining ownership 
interest. 


Provision for Income Taxes 


For the fourth quarter of 2010, our effective tax rate increased to 37.0% from 33.6%. The 2010 rate was lower 
than our combined estimated federal and state statutory rate of 38.5% primarily due to the resolution of certain 
tax matters. The 2009 rate was lower than our combined estimated federal and state statutory rate primarily due 
to the reversal of deferred tax liabilities on unremitted foreign earnings due to international restructuring in 2009. 


FINANCIAL CONDITION 
Liquidity and Capital Resources 


Liquidity, or access to cash, is an important factor in determining our financial stability. We are committed to 
maintaining adequate liquidity. Cash generated from our operating activities provides the primary resources to 
support current operations, growth initiatives, seasonal funding requirements and capital expenditures. Our cash 
provided from operations is impacted by our net income and working capital changes. Our net income is 
impacted by, among other things, sales volume, seasonal sales patterns, success of new product introductions and 
profit margins. Historically, sales are higher during the fourth quarter of the fiscal year due to seasonal and 
holiday-related sales patterns. Generally, our need for working capital peaks during the summer and fall months 
as inventory builds in anticipation of the holiday period. 


Our total cash and cash equivalents held by foreign subsidiaries were $561 million as of January 28, 2012. Under 
current tax laws and regulations, if cash and cash equivalents held outside the U.S. are repatriated to the U.S., in 
certain circumstances we may be subject to additional U.S. income taxes and foreign withholding taxes. 
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The following table provides our long-term debt balance as of January 28, 2012 and January 29, 2011: 
January 28, January 29, 
2012 2011 
(in millions) 
Senior Unsecured Debt with Subsidiary Guarantee 


$1 billion, 6.625% Fixed Interest Rate Notes due April 2021 (‘2021 Notes”) ......... 1,000 — 
$500 million, 8.50% Fixed Interest Rate Notes due June 2019, Less Unamortized 

Discount ("2019 Notes”) 04648 bi4 noes dds nara bode een died ba eees 488 486 
$400 million, 7.00% Fixed Interest Rate Notes due May 2020 (‘2020 Notes”) ........ 400 400 
Total Senior Unsecured Debt with Subsidiary Guarantee ...................00000. 1,888 886 


Senior Unsecured Debt 
$700 million, 6.90% Fixed Interest Rate Notes due July 2017, Less Unamortized 


Discount (“2017 Notes”) (a) essen suc as em eke debe aw dokee Baad Getoe a WE, ok Anacendia 724 699 
$350 million, 6.95% Fixed Interest Rate Debentures due March 2033, Less 

Unamortized Discount (“2033 Notes”) ........0 0000 cece eens 350 350 
$300 million, 7.60% Fixed Interest Rate Notes due July 2037, Less Unamortized 

Discount (2037 NOtes”)).2¢secnss teen dackwedabdeaetedwad Renna dee ete 299 299 
5.25% Fixed Interest Rate Notes due November 2014, Less Unamortized Discount 

CLOT NOES (ID) sax dee due. 3 doseariee aap aeetnact ss tant fo eee, ober deine: eee py Sheets Simard aad a ace, 4 220 215 
6.125% Fixed Interest Rate Notes due December 2012, Less Unamortized Discount 

(C2012 Notes? CC) esac aecsted, dames beth dons. ots dre, eles « bg oe BAA Behe Ae ee Dione h 57 58 
Total Senior Unsecured Debt ......... 0.00000 eee e eee 1,650 1,621 
TPR OWA  “chesceietenstchcaeshctie’, aired dedeaten tind sob Araneta ie eB oecented-Bop ES Gaaend oyeebseee eae ees 3,538 2,507 
Current Portion of Long-term Debt (C) .... 0.0.0.0... (57) — 
Total Long-term Debt, Net of Current Portion ...... 0.0.0... cece eee eee 3,481 2,507 


(a) The balances include a fair value interest rate hedge adjustment which increased the debt balance by $25 
million as of January 28, 2012 and $0 million as of January 29, 2011. 

(b) The principal balance outstanding was $213 million as of both January 28, 2012 and January 29, 2011. The 
balances include a fair value interest rate hedge adjustment which increased the debt balance by $7 million 
as of January 28, 2012 and $2 million as of January 29, 2011. 

(c) The principal balance outstanding was $57 million as of both January 28, 2012 and January 29, 2011. The 
balances include a fair value interest rate hedge adjustment which increased the debt balance by $0 million 
as of January 28, 2012 and $1 million as of January 29, 2011. 


Issuance of Notes 


In May 2010, we issued $400 million of 7.00% notes due in May 2020 utilizing an existing shelf registration 
under which up to $1 billion of debt securities, common and preferred stock and other securities can be issued. 
The 2020 Notes are jointly and severally guaranteed on a full and unconditional basis by the guarantors. The net 
proceeds from the issuance were $390 million, which included transaction costs of $10 million. 


In March 2011, we issued $1 billion of 6.625% notes due in April 2021 utilizing an existing shelf registration 
under which debt securities, common and preferred stock and other securities can be issued. The 2021 Notes are 
jointly and severally guaranteed on a full and unconditional basis by the guarantors. The net proceeds from the 
issuance were $981 million, which included transaction costs of $19 million. 


Subsequent to January 28, 2012, we issued $1 billion of 5.625% notes due in February 2022 (“2022 Notes”) 
utilizing an existing shelf registration under which debt securities, common and preferred stock and other 
securities could be issued. The 2022 Notes are jointly and severally guaranteed on a full and unconditional basis 
by the guarantors. The net proceeds from the issuance were $985 million, which included transaction costs of $15 
million. 
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Repurchase of Notes 


In May 2010, we used a portion of the proceeds from the 2020 Notes to repurchase $134 million of our 2012 
Notes for $144 million. We used the remaining portion of the proceeds from the 2020 Notes to repurchase $266 
million of the 2014 Notes for $277 million. 


In August 2010, we repurchased $20 million and $1 million of 2014 Notes and 2012 Notes, respectively, through 
open-market transactions. 


Revolving Facility 


On July 15, 2011, we entered into an amendment and restatement (“Amendment”) of our secured revolving 
credit facility (“Revolving Facility”). The Amendment increased the aggregate amount of the commitments of 
the lenders under the Revolving Facility from $800 million to $1 billion and extended the termination date from 
August 1, 2014 to July 15, 2016. In addition, the Amendment reduced fees payable under the Revolving Facility 
which are based on our long-term credit ratings. The fees related to committed and unutilized amounts per year 
were reduced from 0.50% to 0.325% per annum and the fees related to outstanding letters of credit were reduced 
from 3.00% to 1.75% per annum. In addition, the interest rate on outstanding borrowings was reduced from the 
London Interbank Offered Rate (“LIBOR”’) plus 3.00% to LIBOR plus 1.75%. 


We incurred fees related to the Amendment of the Revolving Facility of $7 million, which were capitalized and 
are being amortized over the remaining term of the Revolving Facility. 


The Revolving Facility contains fixed charge coverage and debt to EBITDA financial covenants. We are required 
to maintain a fixed charge coverage ratio of not less than 1.75 to 1.00 and a consolidated debt to consolidated 
EBITDA ratio not exceeding 4.00 to 1.00 for the most recent four-quarter period. In addition, the Revolving 
Facility provides that investments and restricted payments may be made, without limitation on amount, if (a) at 
the time of and after giving effect to such investment or restricted payment the ratio of consolidated debt to 
consolidated EBITDA for the most recent four-quarter period is less than 3.00 to 1.00 and (b) no default or event 
of default exists. As of January 28, 2012, we were in compliance with both of our financial covenants and the 
ratio of consolidated debt to consolidated EBITDA was less than 3.00 to 1.00. 


As of January 28, 2012, there were no borrowings outstanding under the Revolving Facility. 


Letters of Credit 


The Revolving Facility supports our letter of credit program. We had $13 million of outstanding letters of credit 
as of January 28, 2012 that reduce our remaining availability under our amended credit agreements. 


Fair Value Interest Rate Swap Arrangements 


We have the following interest rate swap arrangements related to certain of our outstanding debt: 


Notional Amount 
January 28, January 29, 


2012 2011 

(in millions) 
2012, NOTES: cco eag dae egdde aed Jie ieee dew bead eae ONS Te Va wee hs HERE Ree RS $ — $ 57 
QZOVAINOCES: oes. stow ceinsece inch Seed does ae WHER Hela Pa aed od bape dee ede ame RA Ses — 213 
QOIT NOES: 6 sc cccaay thd da eho ee ebb de boda badd o eae be dde ee ee Renee 175 325 


= 
i=) 
o- 
%] 
iF 
Dy 


175 $595 


The interest rate swap arrangements effectively convert the fixed interest rate on the related debt to a variable 
interest rate based on a LIBOR plus a fixed interest rate. 


The swap arrangements are designated as fair value hedges. The changes in the fair value of the interest rate 
swaps have an equal and offsetting impact to the carrying value of the debt on the balance sheet. The differential 
to be paid or received on the interest rate swap arrangements is accrued and recognized as an adjustment to 
interest expense. 


In July 2011, we terminated interest rate designated fair value hedges related to the 2012 Notes with a notional 
amount of $57 million. In settlement of these hedges, we received $1 million. In August 2011, we terminated 
interest rate designated fair value hedges related to the 2014 Notes with a notional amount of $213 million. In 
settlement of these hedges, we received $9 million. In September 2011, we terminated interest rate designated 
fair value hedges related to the 2017 Notes with a notional amount of $150 million. In settlement of these hedges, 
we received $12 million. The settlement amounts were equal to the fair value adjustment to the respective Notes 
and are amortized as a reduction to interest expense through the maturity date of the respective Notes. 


For information related to our fair value interest rate swap arrangements, see Note 13 to the Consolidated 
Financial Statements included in Item 8. Financial Statements and Supplemental Data. 


Working Capital and Capitalization 


We believe that our available short-term and long-term capital resources are sufficient to fund foreseeable 
requirements. 


The following table provides a summary of our working capital position and capitalization as of January 28, 
2012, January 29, 2011 and January 30, 2010: 


January 28, January 29, January 30, 
2012 2011 2010 


(in millions) 


Cash Provided by Operating Activities ........ 0.0... cee eee eee eee $1,266 $1,284 $1,174 
Capital Expenditures: 2... 4.04.64 bos aad tthe eer eed aie wees aoeatiabiaee 426 274 202 
Workings Capital ss: ie 62e8iee dsc tena deca teenage gc planalangeapabac aap calacaie leds eoagiacden 842 1,088 1,928 
Capitalization: 

Longsterm De Dt sissies bates 5 8.8 See Ste epee de RSG AA eek 3,481 2,507 2,723 

Shareholders’ Equity 200.000 nb sceanewetaie eevee need woes 137 1,476 2,183 
Total‘Capitalizauone: 2 s.40o0.d.asie-ss ba eae ke week eee bE eS 3,618 3,983 4,906 
Additional Amounts Under Credit Agreements (a) ..............00000- 1,000 800 1,000 
Remaining Amounts Available Under Credit Agreements (a) ............ 987 755 935 


(a) As part of the February 19, 2009 amendment to the Revolving Facility, letters of credit issued subsequent to 
the amendment reduce our remaining availability under the Revolving Facility. We have outstanding letters 
of credit that reduce our remaining availability under the Revolving Facility of $13 million and $45 million 
as of January 28, 2012 and January 29, 2011, respectively. 


The following table provides certain measures of liquidity and capital resources as of January 28, 2012, 
January 29, 2011 and January 30, 2010: 


January 28, January 29, January 30, 


2012 2011 2010 
Debt-to-capitalization Ratio (a) 2... 6... eee eee 96% 63% 55% 
Cash Flow to Capital Investment (b) ....... 20... 000. c ee eee ee eee 297% 468% 581% 


(a) Long-term debt divided by total capitalization 
(b) Net cash provided by operating activities divided by capital expenditures 
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Credit Ratings 


The following table provides our credit ratings as of January 28, 2012: 


Corporate 4.597 ci Sedat teehee teas Matt iokt basen heetied eats 
Senior Unsecured Debt with Subsidiary Guarantee ................. 
senior Unsectited Debt icy vaccee ys Shade Peeaie O65 eee Geeks Sens 
OUUOOK bing is ted eee eee neds we ERE TE had Ree ee Ee aomaen 


Moody’s 


Bal 
Bal 
Ba2 
Stable 


S&P(a) 


BB+ 
BB+ 
BB+ 


Stable 


Fitch 
BB+ 
BB+ 
BB 

Stable 


(a) In February 2012, S&P downgraded our unsecured debt without subsidiary guarantees from BB+ to BB-. 


Our borrowing costs under our Revolving Facility are linked to our credit ratings at S&P, Moody’s and Fitch. If 
we receive an upgrade or downgrade to our corporate credit ratings by S&P, Moody’s or Fitch, the borrowing 
costs could decrease or increase, respectively. The guarantees of our obligations under the Revolving Facility by 
certain of our 100% owned subsidiaries (such subsidiaries, the “Guarantors”’) and the security interests granted in 
our and the Guarantors’ collateral securing such obligations are released if our credit ratings are higher than a 
certain level. Additionally, the restrictions imposed under the Revolving Facility on our ability to make 
investments and to make restricted payments cease to apply if our credit ratings are higher than certain levels. 


Credit rating downgrades by any of the agencies do not accelerate the repayment of any of our debt. 


Common Stock Share Repurchases 


Under the authority of our Board of Directors, we repurchased shares of our common stock under the following 


repurchase programs during the fiscal years 2011, 2010 and 2009: 


Shares Repurchased 
Repurchase Program Amount Authorized 2011 2010 2009 
(in millions) (in thousands) 

November 2011 (a) .............. $250 2,116 NA NA 
May 2001 iccaiesisetas beeen 500 13,293 NA NA 
March 201) iic0 ssh adadacniewnse 500 13,695 NA NA 
November 2010 (b) .............. 200 3,431 1,907 NA 
March:2010 (6) ecc4 nc aag eands 200 NA 5,714 NA 
DOtal, 23395. s 4G hace other d wldctoasteas 32,535 7,621 


Amount Repurchased Ke 
2010 2009 


2011 


(in millions) 


$ 85 


NA 
NA 
NA 
$ 60 
147 


$207 


(a) The November 2011 repurchase program had $165 million remaining as of January 28, 2012. 
(b) The November 2010 repurchase program had $31 million remaining at the time it was cancelled in 

conjunction with the approval of the March 2011 repurchase program. 
(c) The March 2010 repurchase program had $53 million remaining at the time it was cancelled in conjunction 


with the approval of the November 2010 repurchase program. 


NA Not applicable 


Average Stock 
Price of 
Shares 
purchased 
within 
Program 


$40.50 
31:59 
36.49 
31.68 
25.69 


For the November 2011 repurchase program, $4 million of share repurchases were reflected in Accounts Payable 
on the 2011 Consolidated Balance Sheet and were settled in February 2012. There were no share repurchases 


reflected in Accounts Payable as of January 29, 2011. 


Subsequent to January 28, 2012, we completed the November 2011 repurchase program by repurchasing an 
additional 4 million shares of common stock for $165 million under the program. In addition, our Board of 
Directors approved a new $500 million share repurchase program (“February 2012 repurchase program’). The 
timing and amount of any repurchase will be made in our discretion taking into account a number of factors, 


including market conditions. 
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Dividend Policy and Procedures 


Under the authority and declaration of our Board of Directors, we paid the following dividends during the fiscal 
years 2011, 2010 and 2009: 


Ordinary Special Total 
Dividends Dividends Dividends Total Paid 
(per share) (in millions) 

2011 

Fourth Quarter 2 hc ga dick eee. bry Gh ig hwnd Se ba eed soca deta $0.20 $2.00 $2.20 $ 653 
UP QU arti sc scsi ans Scecderei a cttaecdes ap esc ar falaaaess atm aodlaots Sadie dlatendsl eda 0.20 — 0.20 60 
Second: Ouarter gee adwtek acekeoe bleeds one oe sedate aeds 0.20 1.00 1.20 367 
First Quarters. 22a bien ei ted ew hee ew A eae i eed 0.20 — 0.20 64 
94.1) Hi lad D0) | ee ee en” ee a cre eee a ee $0.80 $3.00 $3.80 $1,144 
2010 

Fourth Quarter ¢ 04.0 deeb bud no bcene ot Gib de Pew iwadae deed $0.15 $3.00 $3.15 $1,017 
Third Quarter. 2. c:506 65 ede eter ba dees OS ae Ae aoe ae Seen 0.15 — 0.15 49 
Second Ouarter 2 .csa css t ba hacas ie weekends os Sded Boek 0.15 — 0.15 49 
First Quarter s:2:¢c5.8 gee tlh ie he a ee ee eee ee Se ed ek 0.15 1.00 1.15 373 
2010 Tt al 6 siccs5 fiend eae a prea sial ewe end os BHed Recetas eid’ $0.60 $4.00 $4.60 $1,488 
2009 

Fourth Quarter vss 5 sce ee Ninwetaa kos nee ese eases ankdaek $0.15 $— $0.15 $ 49 
Third Quarter 6.04 gece) bie a ee be eee en ae de eae eed 0.15 — 0.15 48 
Second! Quarter 24 3.4 cscs eee. a ekeuetees ohd oe beds ed dk 0.15 — 0.15 48 
First-Quarter <.2.15.o4c3206 2d sie et. 60% taewt oe theater eddnek 0.15 — 0.15 48 
2009 Total cece oben ede Nad whee REO eRe tht de ead beeen $0.60 $— $0.60 $ 193 


Subsequent to January 28, 2012, our Board of Directors declared our first quarter 2012 common stock dividend 
of $0.25 per share payable on March 9, 2012 to shareholders of record at the close of business on February 24, 
2012. This is a $0.05 increase from our previous quarterly dividends. 


Treasury Share Retirement 


In January 2010, we retired 201 million shares of our treasury stock to reduce the related administrative expense. 
The retirement resulted in a reduction of $4.641 billion in Treasury Stock, $101 million in the par value of 
Common Stock, $1.545 billion in Paid-in Capital and $2.995 billion in Retained Earnings. 


In December 2011, we retired 39 million shares of our treasury stock to reduce the related administrative 
expense. The retirement resulted in a reduction of $1.341 billion in Treasury Stock, $19 million in the par value 
of Common Stock, $286 million in Paid-in Capital and $1.036 billion in Retained Earnings. 


Cash Flow 


The following table provides a summary of our cash flow activity for the fiscal years ended January 28, 
2012, January 29, 2011 and January 30, 2010: 


2011 2010 2009 
(in millions) 
Cash and Cash Equivalents, Beginning of Year ...............0 00.0 e eee eeee $1,130 $1,804 $1,173 
Net Cash Flows Provided by Operating Activities ...................0.0.0000. 1,266 1,284 = 1,174 
Net Cash Flows Used For Investing Activities ... 0.0.0.0... ccc cece eee eee (226) (106) (162) 
Net Cash Flows Used For Financing Activities ....... 0.0.0.0 c cece eee eee (1,237) (1,857) (387) 
Effect of Exchange Rate Changes on Cash ........ 0.0.00. 0 cece eee eee eee 2 5 6 
Net Increase (Decrease) in Cash and Cash Equivalents ..............0.0.0 000 (195) (674) 631 
Cash and Cash Equivalents, End of Year ..... 0.0.0... cece eee eee $ 935 $1,130 $1,804 


Operating Activities 


Net cash provided by operating activities in 2011 was $1.266 billion. Net income of $850 million included 
depreciation and amortization of $391 million, impairment of goodwill and other intangible assets for our La 
Senza business of $232 million, expense associated with a contribution of our remaining shares of Express, Inc. 
to The Limited Brands Foundation of $163 million, a gain related to The Limited Brands Foundation contribution 
of $147 million, a gain related to the divestiture of our third-party apparel sourcing business of $111 million and 
a pre-tax gain on the sale of Express common stock of $86 million. Other changes in assets and liabilities 
represent items that had a current period cash flow impact, such as changes in working capital. The most 
significant items in working capital were the increases in accounts receivable and accounts payable related to the 
divestiture of our third-party apparel sourcing business. 


Net cash provided by operating activities in 2010 was $1.284 billion. Net income of $805 million included $394 
million of depreciation and amortization. Other changes in assets and liabilities represent items that had a current 
period cash flow impact, such as changes in working capital. The most significant working capital change was a 
$112 million increase in operating cash flow associated with an increase in accounts payable and accrued 
expenses and other. 


Net cash provided by operating activities in 2009 was $1.174 billion. Net income of $448 million included $393 
million of depreciation and amortization. Other changes in assets and liabilities represent items that had a current 
period cash flow impact, such as changes in working capital. The most significant working capital change was a 
$156 million increase in operating cash flow associated with a reduction in inventories. Inventory levels 
decreased compared to 2008 due to a concerted effort to control and reduce inventory levels across the enterprise. 


Investing Activities 


Net cash used for investing activities in 2011 was $226 million consisting primarily of $426 million of capital 
expenditures partially offset by cash proceeds from the divestiture of our third-party apparel sourcing business 
and the sale of Express common stock of $124 million and $99 million, respectively. The capital expenditures 
included $281 million for opening new stores and remodeling and improving existing stores. Remaining capital 
expenditures were primarily related to spending on technology and infrastructure to support growth. 


Net cash used for investing activities in 2010 was $106 million consisting primarily of $274 million of capital 
expenditures partially offset by $73 million of proceeds from the sale of Express common stock, $49 million of 
return of capital from Express and $32 million of proceeds from the divestiture of Limited Stores. The capital 
expenditures included $168 million for opening new stores and remodeling and improving existing stores. 
Remaining capital expenditures were primarily related to spending on technology and infrastructure to support 
growth. 


Net cash used for investing activities in 2009 was $162 million consisting primarily of $202 million of capital 
expenditures partially offset by $32 million of proceeds related to the sale of an asset. The capital expenditures 
included $163 million for opening new stores and remodeling and improving existing stores. Remaining capital 
expenditures were primarily related to spending on technology and infrastructure to support growth. 


We anticipate spending approximately $575 to $625 million for capital expenditures in 2012 with the majority 
relating to opening new stores and remodeling and improving existing stores. We expect to open approximately 
50 new stores in 2012, primarily in Canada and the U.S. 


Financing Activities 


Net cash used for financing activities in 2011 was $1.237 billion consisting primarily of repurchases of common 
stock of $1.190 billion and quarterly and special dividends payments aggregating $3.80 per share, or $1.144 
billion, partially offset by proceeds from the issuance of long-term debt of $981 million (net of issuance costs) 
and proceeds from the exercise of stock options of $75 million. 
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Net cash used for financing activities in 2010 was $1.857 billion consisting primarily of quarterly and special 
dividends payments aggregating $4.60 per share, or $1.488 billion, cash payments of $442 million to repurchase 
portions of our 2012 and 2014 Notes, cash payments of $207 million related to the repurchase of 8 million shares 
of common stock during the year at a weighted-average price of $27.21 under our 2010 share repurchase 
programs, prepayment of the remaining $200 million of our Term Loan in March 2010 and proceeds from the 
exercise of stock options of $88 million. These were partially offset by the net proceeds of $390 million from the 
issuance of $400 million of 2020 Notes. 


Net cash used for financing activities in 2009 was $387 million consisting primarily of the prepayment of $550 
million of our Term Loan, quarterly dividend payments of $0.15 per share, or $193 million, cash payments of 
$106 million to repurchase 2012 Notes and $19 million of costs related to the amendment of our Revolving 
Facility and Term Loan in February 2009. These were partially offset by the net proceeds of $473 million from 
the issuance of $500 million of 2019 Notes. 


Contingent Liabilities and Contractual Obligations 


The following table provides our contractual obligations, aggregated by type, including the maturity profile as of 
January 28, 2012: 


Payments Due by Period 

Less More 

Than 1 1-3 4-5 than 5 
Total Year Years Years Years Other 
(in millions) a 
Long-term Debt (a) ....... 0.00 cece eee $ 6,114 $ 304 $ 700 $ 465 $4,645 $ — 
Operating Leases Obligations (b) ................... 3,120 493 897 710 ~— ‘1,020 — 
Purchase Obligations (C) ........ 0... c ee eee eee eee 1,193 1,130 53 5 5 — 
Other Liabilities: \(d): <s.2.e2-6..054ueg ced eae eg ek 418 109 17 7 — 285 
TOtal 2 ose cca sated ose bnn, aco eritana a deh sere aw Reed aecgeents $10,845 $2,036 $1,667 $1,187 $5,670 $285 


(a) Long-term debt obligations relate to our principal and interest payments for outstanding notes and 
debentures. Interest payments have been estimated based on the coupon rate for fixed rate obligations. 
Interest obligations exclude amounts which have been accrued through January 28, 2012. Subsequent to 
January 28, 2012, we issued $1 billion of 5.625% notes due in February 2022. For additional information, 
see Note 12 to the Consolidated Financial Statements included in Item 8. Financial Statements and 
Supplementary Data. 

(b) Operating lease obligations primarily represent minimum payments due under store lease agreements. For 
additional information, see Note 16 to the Consolidated Financial Statements included in Item 8. Financial 
Statements and Supplementary Data. 

(c) Purchase obligations primarily include purchase orders for merchandise inventory and other agreements to 
purchase goods or services that are enforceable and legally binding and that specify all significant terms, 
including: fixed or minimum quantities to be purchased; fixed, minimum or variable price provisions; and 
the approximate timing of the transactions. 

(d) Other liabilities primarily includes future payments relating to our nonqualified supplemental retirement 
plan of $214 million which have been reflected under “Other” as the timing of these future payments is not 
known until an associate leaves the Company or otherwise requests an in-service distribution. In addition, 
Other Liabilities also includes future estimated payments associated with unrecognized tax benefits. The 
“Less Than | Year” category includes $96 million of these tax items because it is reasonably possible that 
the payments could change in the next twelve months due to audit settlements or resolution of uncertainties. 
The remaining portion totaling $71 million is included in the “Other” category as the timing and amount of 
these payments is not known until the matters are resolved with relevant tax authorities. For additional 
information, see Notes to the Consolidated Financial Statements in Item 8. Financial Statements and 
Supplementary Data. 
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In connection with the disposition of certain businesses, we have remaining guarantees of approximately $78 
million related to lease payments of Express, Limited Stores, Abercrombie & Fitch, Dick’s Sporting Goods 
(formerly Galyan’s), and New York & Company under the current terms of noncancelable leases expiring at 
various dates through 2017. These guarantees include minimum rent and additional payments covering taxes, 
common area costs and certain other expenses and relate to leases that commenced prior to the disposition of the 
businesses. In certain instances, our guarantee may remain in effect if the term of a lease is extended. 


The following table details the guaranteed lease payments during the next five fiscal years and the remaining 
years thereafter: 


Fiscal Year (in millions) 


DONDE psc k hea ont od Saha thee. areas aed ete ch aaah uty, eens Aalto ae eters docactens destin geo aa ara tee $24 
0 Ds oar eee eo Se ee ae Se ER nD We EE CIT REAP RO a OOP Ss RO AY SO OT ae No 22 
DONA care ee a chee eneceent ona ones te 8. Bate fe eanece ket naee, eesacendah, aes een aera ore dease abae vets oe 16 
DOWD ss. cooSoiscde 2. se a stecey ee coed aw terete hed eas ebigtlia eRe SEW SER eae eee heated 9 
CVG ole coe as ortg ce secs esses acces a aes Shits vin ntti en exe esissede 4-4 aie sda eatin als dc eteas cies ete sd aa 5 
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Our guarantees related to Express, Limited Stores and New York & Company require fair value accounting in 
accordance with GAAP in effect at the time of these divestitures. The guaranteed lease payments related to 
Express, Limited Stores and New York & Company totaled $49 million as of January 28, 2012 and $65 million 
as of January 29, 2011. The estimated fair value of these guarantee obligations was $4 million as of January 28, 
2012 and $6 million as of January 29, 2011, and is included in Other Long-term Liabilities on the Consolidated 
Balance Sheets. The decrease in the fair value from January 29, 2011 to January 28, 2012 reflects the decrease in 
the remaining obligation period. 


Our guarantees related to Abercrombie & Fitch and Dick’s Sporting Goods (formerly Galyan’s) are not subject to 
fair value accounting, but require that a loss be accrued when probable and reasonably estimable based on GAAP 
in effect at the time of these divestitures. We had no liability recorded with respect to any of the guarantee 
obligations as we concluded that payments under these guarantees were not probable as of January 28, 2012 and 
January 29, 2011. 


These guarantees are not included within the Contingent Liabilities and Contractual Obligations table. 


Off Balance Sheet Arrangements 


We have no off balance sheet arrangements as defined by Regulation 229.303 Item 303 (a) (4). 


Recently Issued Accounting Pronouncements 
Other Comprehensive Income 


In June 2011, the Financial Accounting Standards Board (“FASB”’) issued Accounting Standard Update (“ASU”) 
ASU 2011-05, Presentation of Comprehensive Income, which amends ASC 220, Comprehensive Income. This 
guidance eliminates the option to present the components of other comprehensive income as a part of the 
statement of shareholders’ equity and requires other comprehensive income to be presented as part of a single 
continuous statement of comprehensive income or in a statement of other comprehensive income immediately 
following the statement of income. While the new guidance changes the presentation of comprehensive income, 
there are no changes to the components that are recognized in net income or other comprehensive income. This 
guidance is required to be adopted in fiscal year 2012 and must be retrospectively applied to all reporting periods 
presented. The FASB has permitted early adoption. We adopted this guidance in the fourth quarter of 2011. ASU 
2011-05 did not have an impact on our consolidated results of operations, financial position or cash flows. 
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In December 2011, the FASB issued ASU 2011-12, Deferral of the Effective Date for Amendments to the 
Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive Income in ASU 2011-05, 
which defers the ASU 2011-05 requirement that companies present reclassification adjustments for each 
component of accumulated other comprehensive income (AOCI) in both net income and other comprehensive 
income on the face of the financial statements. Companies are still required to present reclassifications out of 
AOCTI on the face of the financial statements or disclose those amounts in the notes to the financial statements. 
This ASU also defers the requirement to report reclassification adjustments in interim periods. This guidance is 
required to be adopted in fiscal year 2012, however, early adoption is permitted. We adopted this guidance in the 
fourth quarter of 2011. ASU 2011-12 did not have an impact on our consolidated results of operations, financial 
position or cash flows. 


Goodwill 


In September 2011, the FASB issued ASU 2011-08, Testing Goodwill for Impairment, which gives companies 
testing goodwill for impairment the option of performing a qualitative assessment before calculating the fair 
value of a reporting unit in step one of the goodwill impairment test. If companies determine, based on 
qualitative factors, that the fair value of a reporting unit is more likely than not less than the carrying amount, the 
two-step impairment test would be required. Otherwise, further testing would not be needed. This guidance will 
be effective beginning in fiscal year 2012, however, early adoption is permitted. ASU 2011-08 will not have an 
impact on our consolidated results of operations, financial position or cash flows. We are currently evaluating the 
provisions of this ASU. 


Impact of Inflation 


While it is difficult to accurately measure the impact of inflation due to the imprecise nature of the estimates 
required, we believe the effects of inflation, if any, on the results of operations and financial condition have been 
minor. 


Critical Accounting Policies and Estimates 


The preparation of financial statements in conformity with generally accepted accounting principles requires 
management to adopt accounting policies related to estimates and assumptions that affect the reported amounts 
of assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses 
during the reporting period, as well as the related disclosure of contingent assets and liabilities at the date of the 
financial statements. On an ongoing basis, management evaluates its accounting policies, estimates and 
judgments, including those related to inventories, long-lived assets, claims and contingencies, income taxes and 
revenue recognition. Management bases our estimates and judgments on historical experience and various other 
factors that are believed to be reasonable under the circumstances. Actual results may differ from these estimates. 
Management has discussed the development and selection of our critical accounting policies and estimates with 
the Audit Committee of our Board of Directors and believes the following assumptions and estimates are most 
significant to reporting our results of operations and financial position. 


Inventories 


Inventories are principally valued at the lower of cost or market, on a weighted-average cost basis. 


We record valuation adjustments to our inventories if the cost of inventory on hand exceeds the amount we 
expect to realize from the ultimate sale or disposal of the inventory. These estimates are based on management’s 
judgment regarding future demand and market conditions and analysis of historical experience. If actual demand 
or market conditions are different than those projected by management, future period merchandise margin rates 
may be unfavorably or favorably affected by adjustments to these estimates. 
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We also record inventory loss adjustments for estimated physical inventory losses that have occurred since the 
date of the last physical inventory. These estimates are based on management’s analysis of historical results and 
operating trends. 


Management believes that the assumptions used in these estimates are reasonable and appropriate. A 10% 
increase or decrease in the inventory valuation adjustment would have impacted net income by approximately $2 
million for 2011. A 10% increase or decrease in the estimated physical inventory loss adjustment would have 
impacted net income by approximately $2 million for 2011. 


Valuation of Long-lived Assets 


Property and equipment and intangible assets with finite lives are reviewed for impairment whenever events or 
changes in circumstances indicate that the carrying amount of the asset may not be recoverable. If the estimated 
undiscounted future cash flows related to the asset are less than the carrying value, we recognize a loss equal to 
the difference between the carrying value and the estimated fair value, usually determined by the estimated 
discounted future cash flows of the asset. When a decision has been made to dispose of property and equipment 
prior to the end of the previously estimated useful life, depreciation estimates are revised to reflect the use of the 
asset over the shortened estimated useful life. 


Goodwill is reviewed for impairment each year in the fourth quarter and may be reviewed more frequently if 
certain events occur or circumstances change. The impairment review is performed by comparing each reporting 
unit’s carrying value to its estimated fair value, determined through either estimated discounted future cash flows 
or market-based methodologies. If the carrying value exceeds the estimated fair value, we determine the fair 
value of all assets and liabilities of the reporting unit, including the implied fair value of goodwill. If the carrying 
value of goodwill exceeds the implied fair value, we recognize an impairment charge equal to the difference. 


Intangible assets with indefinite lives are reviewed for impairment each year in the fourth quarter and may be 
reviewed more frequently if certain events occur or circumstances change. The impairment review is performed 
by comparing the carrying value to the estimated fair value, usually determined by the estimated discounted 
future cash flows of the asset. 


We estimate the fair value of property and equipment, goodwill and intangible assets in accordance with the 
provisions of ASC Topic 820, Fair Value Measurements and Disclosures. If future economic conditions are 
different than those projected by management, future impairment charges may be required. 


La Senza Goodwill and Other Intangible Assets 


In conjunction with the January 2007 acquisition of La Senza, we recorded $313 million in goodwill and $170 
million in trade name and other intangible assets. As of January 28, 2012, the carrying value of goodwill and 
trade names for La Senza is $12 million and $75 million, respectively. These assets are included in the La Senza 
reporting unit which is part of the Other segment. 


2008 


In the latter half of 2008, La Senza was negatively impacted by the global economic downturn and the resulting 
impact on the Canadian retail environment. As a result, La Senza’s operating results deteriorated significantly, 
particularly when compared to our expectations at the time of acquisition. In the fourth quarter of 2008, we 
concluded that the goodwill and certain trade name assets related to the La Senza acquisition were impaired and 
recorded impairment charges of $189 million and $26 million related to the goodwill and trade name assets, 
respectively. 
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2009 


In the fourth quarter of 2009, we concluded that certain trade names would no longer be utilized within the La 
Senza business. As a result, we recorded an impairment charge of $3 million. This impairment charge is included 
in Impairment of Goodwill and Other Intangible Assets on the 2009 Consolidated Statement of Income. 


2010 


No impairment charges were recorded related to La Senza goodwill and intangible assets. 


2011 


During 2011, La Senza’s operating results failed to meet our expectations, as both comparable store sales and 
gross profit were below our beginning of year expectations especially in the critical fourth quarter holiday period. 
In the fourth quarter of 2011, we concluded that the goodwill and certain other intangible assets related to La 
Senza were impaired and recorded impairment charges of $119 million and $113 million related to the goodwill 
and other intangible assets, respectively. These impairment charges are included in Impairment of Goodwill and 
Other Intangible Assets on the 2011 Consolidated Statement of Income. 


Impairment Testing—Goodwill 


We evaluated La Senza’s goodwill by comparing the carrying value of the La Senza reporting unit to the 
estimated fair value of the reporting unit determined through estimated discounted future cash flows. We 
corroborated the estimated fair value of the La Senza reporting unit as determined by our discounted cash flow 
approach by referencing a market-based methodology. 


2009 and 2010 


Our 2009 and 2010 evaluations indicated that the estimated fair value of the La Senza reporting unit was in 
excess of the carrying value. As a result, we were not required to calculate the implied value of goodwill and no 
impairment was recognized. 


2011 


Based on our 2011 evaluation, the carrying value of the La Senza reporting unit exceeded the estimated fair 
value. As a result, we measured the goodwill impairment by comparing the carrying value of the reporting unit’s 
goodwill to the implied value of the goodwill based on the estimated fair value of the reporting unit, considering 
the estimated fair value of all assets and liabilities. As a result of this analysis, we recognized a goodwill 
impairment charge of $119 million. 


Impairment Testing—Other Intangible Assets 


We evaluated the La Senza trade name and other intangible assets by comparing the carrying values to the 
estimated fair values determined using a relief from royalty and other discounted cash flow methodologies. 


2009 


In the fourth quarter of 2009, we made the decision to exit the La Senza Girl business and recorded an 
impairment charge of $3 million related to the La Senza Girl trade name and other minor sub-brands. Our 2009 
evaluation of the overall La Senza trade name indicated that the estimated fair value was in excess of the carrying 
value. As a result, no impairment was recognized with regards to this asset. 
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2010 


Based on our 2010 evaluation, the estimated fair value of the La Senza trade name exceeded the carrying value. 
Reasonable changes in the significant estimates and assumptions used to determine the estimated fair value 
would not have resulted in a trade name impairment. 


2011 


Based on our 2011 evaluation, the carrying value of the La Senza trade name exceeded its’ estimated fair value. 
As a result, we recognized an impairment charge of $112 million to reduce the trade name carrying value to 
estimated fair value. Additionally, we recognized an additional impairment charge of $1 million related to certain 
lease-related intangible assets. 


Significant Estimates and Assumptions 


Our determination of the estimated fair value of the La Senza reporting unit and other intangible assets requires 
significant judgments about economic factors, industry factors, our views regarding the future prospects of the 
La Senza reporting unit as well as numerous estimates and assumptions that are highly subjective. The estimates 
and assumptions critical to the overall fair value estimates include: (i) estimated future cash flow generated by 
La Senza; (ii) discount rates used to derive the present value factors used in determining the fair values; (iii) the 
terminal value assumption used in the discounted cash flow methodologies; and (iv) the royalty rate assumption 
used in the relief from royalty valuation methodology. These and other estimates and assumptions are impacted 
by economic conditions and expectations of management and may change in the future based on period-specific 
facts and circumstances. If La Senza’s future cash flows are different than those projected by management, 
additional future impairment charges may be required. 


Sensitivity Analysis 
The following provides sensitivities to our 2011 significant estimates and assumptions as noted above: 


¢ a10% increase or decrease in estimated future cash flows would result in a $24 million change to the 
impairment charges. 


* a1% increase or decrease in the discount rate would result in a $7 million change to the impairment 
charges. 


¢ a10% increase or decrease in the terminal value assumption would result in an $18 million change to 
the impairment charges. 


Other Impairment 


In the fourth quarter of 2010, we concluded that a sub-brand trade name would no longer be utilized within the 
Victoria’s Secret business. We compared the estimated fair value of the trade name using a relief from royalty 
methodology to the carrying value and concluded that the trade name was fully impaired. As a result, we 
recognized an impairment charge of $6 million. This impairment charge is included in Impairment of Goodwill 
and Other Intangible Assets on the 2010 Consolidated Statement of Income. 


Claims and Contingencies 


We are subject to various claims and contingencies related to lawsuits, insurance, regulatory and other matters 
arising out of the normal course of business. Our determination of the treatment of claims and contingencies in 
the Consolidated Financial Statements is based on management’s view of the expected outcome of the applicable 
claim or contingency. We consult with legal counsel on matters related to litigation and seek input from both 
internal and external experts within and outside our organization with respect to matters in the ordinary course of 
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business. We accrue a liability if the likelihood of an adverse outcome is probable and the amount is reasonably 
estimable. If the likelihood of an adverse outcome is only reasonably possible (as opposed to probable), or if an 
estimate is not reasonably determinable, disclosure of a material claim or contingency is disclosed in the Notes to 
the Consolidated Financial Statements included in Item 8. Financial Statements and Supplementary Data. 


Income Taxes 


We account for income taxes under the asset and liability method. Under this method, the amount of taxes 
currently payable or refundable are accrued and deferred tax assets and liabilities are recognized for the estimated 
future tax consequences attributable to differences between the financial statement carrying amounts of existing 
assets and liabilities and their respective tax bases. Deferred tax assets are also recognized for realizable 
operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted income 
tax rates in effect for the year in which those temporary differences are expected to be recovered or settled. The 
effect on deferred tax assets and liabilities of a change in income tax rates is recognized in our Consolidated 
Statement of Income in the period that includes the enactment date. A valuation allowance is recorded to reduce 
the carrying amounts of deferred tax assets if it is more likely than not that such assets will not be realized. 


Significant judgment is required in determining the provision for income taxes and related accruals, deferred tax 
assets and liabilities. In determining our provision for income taxes, we use an annual effective income tax rate 
based on annual income, permanent differences between book and tax income and statutory income tax rates. We 
adjust the annual effective income tax rate as additional information on outcomes or events becomes available. 
Our effective income tax rate is affected by items including changes in tax law, the tax jurisdiction of new stores 
or business ventures and the level of earnings. 


We follow the authoritative guidance included in ASC Topic 740, Income Taxes, which contains a two-step 
approach to recognizing and measuring uncertain tax positions. The first step is to evaluate the tax position for 
recognition by determining if the available evidence indicates it is more likely than not that the position will be 
sustained on audit, including resolution of related appeals or litigation processes, if any. The second step is to 
measure the tax benefit as the largest amount which is more than 50% likely of being realized upon ultimate 
settlement. We consider many factors when evaluating and estimating our tax positions and tax benefits, which 
may require periodic adjustments and which may not accurately forecast actual outcomes. Our policy is to 
include interest and penalties related to uncertain tax positions in income tax expense. 


Our income tax returns, like those of most companies, are periodically audited by domestic and foreign tax 
authorities. These audits include questions regarding our tax filing positions, including the timing and amount of 
deductions and the allocation of income among various tax jurisdictions. At any one time, multiple tax years are 
subject to audit by the various tax authorities. We record an accrual for more likely than not exposures after 
evaluating the positions associated with our various income tax filings. A number of years may elapse before a 
particular matter for which we have established an accrual is audited and fully resolved or clarified. We adjust 
our tax contingencies accrual and income tax provision in the period in which matters are effectively settled with 
tax authorities at amounts different from our established accrual, when the statute of limitations expires for the 
relevant taxing authority to examine the tax position or when more information becomes available. 


Although we believe that our estimates are reasonable, actual results could differ from these estimates resulting 
in a final tax outcome that may be materially different from that which is reflected in our Consolidated Financial 
Statements. 


Revenue Recognition 
Company-owned Stores and Direct Channels 
While our recognition of revenue does not involve significant judgment, revenue recognition represents an 


important accounting policy for our organization. We recognize revenue upon customer receipt of the 
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merchandise. We also provide a reserve for projected merchandise returns based on prior experience. For direct 
channel revenues, we estimate shipments that have not been received by the customer based on shipping terms 
and historical delivery times. 


All of our brands sell gift cards with no expiration dates to customers in retail stores, through our direct channels 
and through third parties. We do not charge administrative fees on unused gift cards. We recognize income from 
gift cards when they are redeemed by the customer. In addition, we recognize income on unredeemed gift cards 
when we can determine that the likelihood of the gift card being redeemed is remote and there is no legal 
obligation to remit the unredeemed gift cards to relevant jurisdictions (gift card breakage). We determine the gift 
card breakage rate based on historical redemption patterns. Gift card breakage is included in Net Sales in our 
Consolidated Statements of Income. 


Franchise and Other 


We also recognize revenues associated with franchise and wholesale arrangements. Revenue recognized under 
franchise arrangements generally consists of royalties earned upon sale of merchandise by franchisees to third- 
party customers. Revenue is generally recognized under wholesale arrangements at the time the title passes to the 
customer. 


We recognize revenue associated with merchandise sourcing and production services provided to third parties. 
Revenue is recognized at the time the title passes to the customer. 


ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK. 
Market Risk 


The market risk inherent in our financial instruments represents the potential loss in fair value, earnings or cash 
flows arising from adverse changes in foreign currency exchange rates or interest rates. We use derivative 
financial instruments like the cross-currency swaps and interest rate swap arrangements to manage exposure to 
market risks. We do not use derivative financial instruments for trading purposes. 


Foreign Exchange Rate Risk 


To mitigate the translation risk to our earnings and the fair value of our investment in La Senza associated with 
fluctuations in the U.S. dollar-Canadian dollar exchange rate, we entered into a series of cross-currency swaps 
related to Canadian dollar denominated intercompany loans. These cross-currency swaps require the periodic 
exchange of fixed rate Canadian dollar interest payments for fixed rate U.S. dollar interest payments as well as 
exchange of Canadian dollar and U.S. dollar principal payments upon maturity. The swap arrangements mature 
between 2015 and 2018 at the same time as the related loans. As a result of the Canadian dollar denominated 
intercompany loans and the related cross-currency swaps, we do not believe there is any material translation risk 
to La Senza’s net earnings associated with fluctuations in the U.S. dollar-Canadian dollar exchange rate. 


In addition, our Canadian dollar denominated earnings are subject to U.S. dollar-Canadian dollar exchange rate 
risk as substantially all of our merchandise sold in Canada is sourced through U.S. dollar transactions. 


Interest Rate Risk 


Our investment portfolio primarily consists of interest-bearing instruments that are classified as cash and cash 
equivalents based on their original maturities. Our investment portfolio is maintained in accordance with our 
investment policy, which specifies permitted types of investments, specifies credit quality standards and maturity 
profiles and limits credit exposure to any single issuer. The primary objective of our investment activities are the 
preservation of principal, the maintenance of liquidity and the maximization of interest income while minimizing 
risk. Currently, our investment portfolio is comprised of U.S. and Canadian government obligations, U.S. 
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Treasury and AAA-rated money market funds, bank time deposits, and highly-rated commercial paper. Given the 
short-term nature and quality of investments in our portfolio, we do not believe there is any material risk to 
principal associated with increases or decreases in interest rates. 


All of our long-term debt as of January 28, 2012 has fixed interest rates. We will from time to time adjust our 
exposure to interest rate risk by entering into interest rate swap arrangements. The effect of the interest rate swap 
arrangements is to convert the respective amount of debt from a fixed interest rate to a variable interest rate. The 
variable interest rate associated with these swap arrangements fluctuates based on changes in the three-month 
London Interbank Offered Rate (“LIBOR’”). 


As of January 28, 2012, our designated fair value hedges have a notional amount of $175 million related to a 
portion of our 2017 Notes. 


For the balance of our long-term debt that is not subject to the interest rate swap arrangements, our exposure to 
interest rate changes is limited to the fair value of the debt issued, which would not have a material impact on our 
earnings or cash flows. 


Fair Value of Financial Instruments 


As of January 28, 2012, management believes that the carrying values of cash and cash equivalents, receivables 
and payables approximate fair value because of the short maturity of these financial instruments. 


The following table provides a summary of the carrying value and fair value of long-term debt and swap 
arrangements as of January 28, 2012 and January 29, 2011: 


January 28, January 29, 
2012 011 


(in millions) 
Long-term Debt: 


Carrying Valle: «4. i025 ss es aarese dnd cag deter teeeewes $3,538 $2,507 
Fair Value, Estimated (a) (b) «1.2... 0.0.0... cee eee 3,849 2,638 
Cross-currency Swap Arrangements (c) (d) ...........002000- 60 57 
Fixed-to-Floating Interest Rate Swap Arrangements (c) (e) ..... (14) (3) 


(a) The estimated fair value of our publicly traded debt is based on quoted market prices. The estimates 
presented are not necessarily indicative of the amounts that we could realize in a current market exchange. 

(b) The increase in the estimated fair value of our long-term debt reflects the March 2011 issuance of $1 billion 
notes due in April 2021 and increases in the estimated fair value of our remaining long-term debt. 

(c) Swap arrangements are in an (asset) liability position. 

(d) The change in fair value of the cross-currency swap arrangements from January 29, 2011 to January 28, 
2012 is primarily due to the fluctuations in the U.S. dollar-Canadian dollar exchange rate. 

(e) The balance at January 29, 2011 represents multiple interest rate swap arrangements entered into during 
2010 related to various outstanding notes to effectively convert the fixed interest rate on the related debt to a 
variable interest rate based on three-month London Interbank Offered Rate plus a fixed interest rate. The 
balance at January 28, 2012 only includes the interest rate swap arrangements related to our outstanding 
2017 Notes as all others had been terminated in 2011. 


Concentration of Credit Risk 


We maintain cash and cash equivalents with various major financial institutions. Currently, our investment 
portfolio is comprised of U.S. and Canadian government obligations, U.S. Treasury and AAA-rated money 
market funds, bank time deposits, and highly-rated commercial paper. 


We monitor the relative credit standing of financial institutions and other entities with whom we transact and 
limit the amount of credit exposure with any one entity. We also monitor the creditworthiness of entities to which 
we grant credit terms in the normal course of business and counterparties to derivative instruments. 
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA. 


LIMITED BRANDS, INC. 
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Notes to Consolidated Financial Statements ........0.0 0... ccc ee eee eee nn ees 


Our fiscal year ends on the Saturday closest to January 31. Fiscal years are designated in the Consolidated 
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Financial Statements and Notes by the calendar year in which the fiscal year commences. The results for fiscal 


years 2011, 2010 and 2009 represent the 52 week period ending January 28, 2012, January 29, 2011 and 


January 30, 2010, respectively. 
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Management’s Report on Internal Control Over Financial Reporting 


Management is responsible for establishing and maintaining adequate internal control over financial reporting as 
defined in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934. The Company’s internal 
control system is designed to provide reasonable assurance to the Company’s management and Board of 
Directors regarding the preparation and fair presentation of published financial statements. Because of its 
inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Therefore, 
even those systems determined to be effective can provide only reasonable assurance with respect to financial 
statement preparation and presentation. Also, projections of any evaluation of effectiveness to future periods are 
subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 


Management assessed the effectiveness of the Company’s internal control over financial reporting as of 
January 28, 2012. In making this assessment, management used the criteria established in Internal Control- 
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (the 
COSO criteria). 


Based on our assessment and the COSO criteria, management believes that the Company maintained effective 
internal control over financial reporting as of January 28, 2012. 


The Company’s independent registered public accounting firm, Ernst & Young LLP, has issued an attestation 
report on the Company’s internal control over financial reporting. Ernst & Young LLP’s report appears on the 
following page and expresses an unqualified opinion on the effectiveness of the Company’s internal control over 
financial reporting as of January 28, 2012. 
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Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting 


The Board of Directors and Shareholders of 
Limited Brands, Inc.: 


We have audited Limited Brands, Inc. and subsidiaries’ internal control over financial reporting as of January 28, 
2012, based on criteria established in Internal Control—Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission (the COSO criteria). Limited Brands, Inc.’s management 
is responsible for maintaining effective internal control over financial reporting, and for its assessment of the 
effectiveness of internal control over financial reporting included in the accompanying Management’s Report on 
Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal 
control over financial reporting based on our audit. 


We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether effective internal control over financial reporting was maintained in all material respects. Our audit 
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material 
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the 
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe 
that our audit provides a reasonable basis for our opinion. 


A company’s internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company’s internal control over financial reporting 
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance 
with generally accepted accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable 
assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the 
company’s assets that could have a material effect on the financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that 
controls may become inadequate because of changes in conditions, or that the degree of compliance with the 
policies or procedures may deteriorate. 


In our opinion, Limited Brands, Inc. and subsidiaries maintained, in all material respects, effective internal 
control over financial reporting as of January 28, 2012, based on the COSO criteria. 


We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the Consolidated Balance Sheets of Limited Brands, Inc. and subsidiaries as of January 28, 2012 
and January 29, 2011, and the related Consolidated Statements of Income, Comprehensive Income, Total Equity, 
and Cash Flows for each of the three years in the period ended January 28, 2012 of Limited Brands, Inc. and 
subsidiaries, and our report dated March 23, 2012 expressed an unqualified opinion thereon. 


/s/ Ernst & Young LLP 


Columbus, Ohio 
March 23, 2012 
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Report of Independent Registered Public Accounting Firm on Consolidated Financial Statements 


The Board of Directors and Shareholders of 
Limited Brands, Inc.: 


We have audited the accompanying Consolidated Balance Sheets of Limited Brands, Inc. and subsidiaries as of 
January 28, 2012 and January 29, 2011, and the related Consolidated Statements of Income, Comprehensive 
Income, Total Equity, and Cash Flows for each of the three years in the period ended January 28, 2012. These 
financial statements are the responsibility of the Company’s management. Our responsibility is to express an 
opinion on these financial statements based on our audits. 


We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 


In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated 
financial position of Limited Brands, Inc. and subsidiaries at January 28, 2012 and January 29, 2011, and the 
consolidated results of their operations and their cash flows for each of the three years in the period ended 
January 28, 2012, in conformity with U.S. generally accepted accounting principles. 


We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), Limited Brands, Inc. and subsidiaries’ internal control over financial reporting as of January 28, 
2012, based on criteria established in Internal Control-Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission and our report dated March 23, 2012 expressed an 
unqualified opinion thereon. 


/s/ Ernst & Young LLP 


Columbus, Ohio 
March 23, 2012 
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LIMITED BRANDS, INC. 
CONSOLIDATED STATEMENTS OF INCOME 


(in millions except per share amounts) 


2011 2010 2009 
Neét:Salés: s3c3 ih ad 34 0Rb Rae O05 hPa deans SER eR GUM eed oe ed Boe Rohe ee $10,364 $9,613 $ 8,632 
Costs of Goods Sold, Buying and Occupancy ......... 0... 0c eee eee (6,307) (5,982) (5,604) 
GOSS: POM ss ao: ehta.a:o svste ce dinate Outta aan ane Sede epand ccna et ies aa eee acatoteca at a rbheace 4,057 3,631 3,028 
General, Administrative and Store Operating Expenses ...............2-0-000- (2,698) (2,341) (2,166) 
Impairment of Goodwill and Other Intangible Assets ..................-000- (232) (6) (3) 
Gain on Divestiture of Third-party Apparel Sourcing Business ................ 111 — — 
Net Gain on Joint Venture ..... 0... eee een eens — — 9 
Operating InCOMé. os.45.03 ict Mad etre reee eee ehhen eee eee eee 1,238 1,284 868 
Interest. EXPENSE: 44 + eevee a wie oH oe eee ah eine aha A REE ON eb ed GR (246) (208) (237) 
Other Income: s.. 5 ese s oo 8S HESS bes TEGUA W ie ak FE Ae WA ee 235 175 19 
Income: Before Income: Taxes: oss si nacdds ele ce hwcten, wonads We ecw eo huee nw ewes 1,227 1,251 650 
Provision for Income Taxes .......... 0. eee teen eee ene 377 446 202 
Net Income? 46:64.3.4 Pedic tone etic Sea baa Bed se darnee tabs S68 Goede $ 850 $ 805 $ 448 
Nét Income Pér Basic: Share: 23.08 escec dese ad beaten, sends. Haas eee fap eretdaa ene $ 2.80 $ 2.49 $ 1.39 
Net Income Per Diluted Share .... 0.0.0.0... eee $ 2.70 $ 2.42 $ 1.37 


LIMITED BRANDS, INC. 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 


(in millions except per share amounts) 


Net INCOMe: 02 s.ncek bed ta edn GAied oR ONE tReet e AR meee ta Baas $ 850 $ 805 $ 448 
Other Comprehensive Income (Loss), Net of Tax 

Reclassification of Cash Flow Hedges to Earnings .............. 00.00.0000 e eee 3 41 71 
Foreign Currency Translation ... 0.0... ccc eee eee eens (1) (1) (2) 
Unrealized Loss on Cash Flow Hedges ........ 2.0... 00 cece eee tenes (3) (24) (56) 
Total Other Comprehensive Income (Loss), Net of Tax... 0.0... 0.0.00. ce eee eee eee (1) 16 13 
Total Comprehensive Income .......... 0... cece cece tenn e eens $ 849 $ 821 $ 461 


The accompanying Notes are an integral part of these Consolidated Financial Statements. 


61 


LIMITED BRANDS, INC. 
CONSOLIDATED BALANCE SHEETS 
(in millions except per share amounts) 


January 28, January 29, 
2012 2011 


ASSETS 

Current Assets: 

Cash and Cash Equivalents .......... 00... eee cect e ences $ 935 $1,130 

Accounts: Recéivable, NEt: xs 220 sacea. deed hs £88 DEE eee ees % 218 232 

TN VEMEOTIES  .< siasdee wate ster Sik Keb as Bede w Begeep Sal Soe Sar Ace Rare te keg Peete eae 997 1,032 

Déeterred MiCOMe- PAKS 3.26 aces sas se ccide euecendns sented a: sondern dtle rd tee Rte drole dik Mnlanek 51 35 

Other 06. di. desdde chaser etd heb. Gee dae ea et oa ht hie Peon eRe 167 163 
Total'Current ASsets: a6 \yi.4 aacse eta oh es bad eas Ea Se Pada ee OY Eee dedeste } 2,368 2,592 
Property and Equipment, Net. oc. :5:scuceo.5 geacacaceiacal gosckbanacaue ue ea Gupta) eb pap Senne epee A eae cas 1,644 1,610 
GOOGWAL & b.cons. Ss abit ale dh dea heh eae ate be awe ee Wade bedad eed ed 1,330 1,451 
Trade Names and Other Intangible Assets, Net .......... 0.000 ce eee eee eee 495 592 
OUNEE ASSES: 5.cA esses ie Seige ser anew ante dhe ep oe es He ace Dbeeesss GS eee a 271 206 
MP OtAl ASSCUS: fic wcentes: caneties seein dapeerese eam ciccanuen wy shententty's, athe sce gt ene od ar belly ash kop ence eet $6,108 $6,451 

LIABILITIES AND EQUITY 

Current Liabilities: 

ACCOUNTS Payables 22s isagcacs3sib sa raatsapiabanadeletarat dh eiarce ed gudbnes smvarbiauasd grand bang Ga atecd aries $ 540 $ 545 

Accrued Expenses: and Other 4.00002 ct¢ci amity Geis iaeed dee ed seadetes 770 765 

Current Portion of Long-term Debt ............. 0.0.0. c cece eee eee 57 —_ 

InGOMe: TAKS) 5.540 ¥.d.+ dee dcs den weve hors GEA De Boek aes wd Ada wee Wand Ea do dese 159 194 
Total Current Liabilities 2.0.0.0... cece nent n teens 1,526 1,504 
Deferred Income Taxes % «oi g.c-anaegace-doanedba aces Sed aaa ed 4 Bb hapa el Gree anh eard wae 183 202 
Longton De Bt ice iia aiccersiy acest hand a decguaria Aly. haga Rk dug as He ae aaa eae a 3,481 2,507 
Other Long-term: Liabilities. 224 co606d eee eae steed eee ee ees 780 761 
Shareholders’ Equity: 

Preferred Stock—$1.00 par value; 10 shares authorized; none issued ............ — — 

Common Stock—$0.50 par value; 1,000 shares authorized; 296 and 329 shares 

issued; 295 and 321 shares outstanding, respectively ..................0008. 148 164 

Paid-in Capital: gecceie c5 ob sae be he ted ih Ue tiaactad Had ee Bade a es pea 25 164 

Accumulated Other Comprehensive Income .............. 0.0.0.0 e eee eee ee — 1 

Retained Farnimgs: 0. oi cv eat ob ae eelgalas Baa awa Aa aie a ae eo tletes 24 1,354 

Less: Treasury Stock, at Average Cost; | and 8 shares, respectively ............. (60) (207) 
Total Limited Brands, Inc. Shareholders’ Equity .............. 0.00.00... 0 000 eee 137 1,476 
Noncontrolling Interest :cis.6 seas aan cue xaglaelie balnsG $44 bee eacl denen dete Ales 1 1 
Total Bquity 21222034 ced datwusian eerie teaa ah deeded deed eed 138 1,477 
Total Liabilities:and Equity: 2. eaceas-cctanan oneaid Penes Os eared Rs, Medea eet $6,108 $6,451 


The accompanying Notes are an integral part of these Consolidated Financial Statements. 


62 


Balance, January 31, 2009 ......... 
Net Income: 3.5.3. hes ee aeewdiae os 


Total Comprehensive Income ....... 
Cash Dividends ($0.60 per share) .... 
Treasury Share Retirement ......... 
Exercise of Stock Options and Other ... 


Balance, January 30, 2010 ........ 
Net INCOme™:. ysijoscaciseOiereatacte qn stern 


Total Comprehensive Income ....... 
Cash Dividends ($4.60 per share) .... 
Repurchase of Common Stock ...... 
Exercise of Stock Options and Other ... 


Balance, January 29, 2011 ........ 
Netincome: 2.00404 ones s daca h ies 
Other Comprehensive Income (Loss) ... 


Total Comprehensive Income (Loss) ... 
Cash Dividends ($3.80 per share) .... 
Repurchase of Common Stock ...... 
Treasury Share Retirement ......... 
Exercise of Stock Options and Other ... 


Balance, January 28, 2012 ........ 


LIMITED BRANDS, INC. 
CONSOLIDATED STATEMENTS OF TOTAL EQUITY 


(in millions except per share amounts) 


Common Stock 


Accumulated 
Other 


Treasury 
Stock, at 


Shares Par Paid-In Comprehensive Retained Average Noncontrolling Total 
Outstanding Value Capital Income (Loss) Earnings Cost Interest Equity 
321 $ 262 $ 1,544 $(28) $4,777 $(4,681) $1 $ 1,875 
448 — —_ 448 

13 13 

13 448 — —_ 461 
(193) = — (193) 

— (101) (1,545) — (2,995) 4,641 — — 
2 —_ 1 —_ — 40 —_— 41 
323 $161 $ — $(15) $2,037 $ — $1 $ 2,184 
805 —_— —_ 805 

16 16 

16 805 —_— — 821 
(1,488) — —_ (1,488) 
(8) —_— (207) = (207) 
6 3 164 —_ 167 
321 $164 $ 164 $ 1 $ 1,354 $ (207) $1 $ 1,477 
850 — a 850 
(1) (1) 

(1) 850 — —_— 849 
(1,144) — — (1,144) 
(32) — (1,194) — (1,194) 
— (19) = (286) — (1,036) ~—-1,341 —_— —_ 
6 3 147 —_— 150 
295 $148 $ 25 $ — $ 24 $ (60) $1 $ 138 


The accompanying Notes are an integral part of these Consolidated Financial Statements. 
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LIMITED BRANDS, INC. 
CONSOLIDATED STATEMENTS OF CASH FLOWS 


(in millions) 


2011 2010 2009 


Operating Activities 


INGt INCOME ese «3 wacs. a Fe naenatecd acter gee. grere th. acetates, tate adobe book eb eed aetna ae atte Asean hebes te $ 850 $ 805 $ 448 
Adjustments to Reconcile Net Income to Net Cash Provided by (Used for) Operating Activities: 
Depreciation and Amortization of Long-lived Assets... 0.0.0.0... 0000 eee e eee eee e eee 391 394 393 
Amortization of Landlord Allowances .......... 0000 c ccc cect tent eens (35) (35) (36) 
Goodwill and Intangible Asset Impairment Charges ............ 0.00.00 eee eee eee 232 6 3 
Deferred: MMCome Taxes avs seh sce se eidtews, haa GG Wawa nls eA deh dol Baa aoe a bude ets Meds (37) (24) 49 
Share-based Compensation Expense .......... 2... eee ee cece eee cee e nen eeeeaes Dill 64 40 
Excess Tax Benefits from Share-based Compensation ............0. 00 cee cece eee eee (48) (19) — 
Expense related to Contribution of Express Common Stock to The Limited Brands 
Foundations a.04.3.42.4.2acege we ehekoedes cae Vg edn et seed dante ina oewbla aes Kanne 163 —_— — 
Gain on Contribution of Express Common Stock to The Limited Brands Foundation ........ (147) — — 
Gain on Divestiture of Third-party Apparel Sourcing Business ...................0 0.005. (111) — — 
Gain on Sale of Express Common Stock ........... 00.0 cece eee e teen eee (86) (45) — 
Gain on Distribution from Express ....... 00... ccc e tence ene nee — (49) — 
Gain on Express Initial Public Offering 2.1.0.0... 0. ccc cece eee eee e eee eees — (52) — 
Gain on Divestiture of Limited Stores ...... 0.0... cece eet e teen eens — (20) — 
(Gain) Loss on Extinguishment of Debt ............ 00.0 cee nen eee — 25 (2) 
Net 'Gain:on Jomet Ventures. «i cccicace we actos d, oasena gedaan Sle bcgGul depend cue Race eee Sek Sl deioh Wide aks — — (9) 
Changes in Assets and Liabilities, Net of Assets and Liabilities related to Divestitures: 
ACcounts RECEIVADIE 23. esc dc eee a edd, oaeedek Rae dn ede digo a aoe once aed Mebane (152) (11) 22 
INVENLOTIES «3c ps aed Oh gate tease wheats Gad Sows. eased dee a Ni gS Rae tsped aoe tee eas ee aa als (27) 9 156 
Accounts Payable, Accrued Expenses and Other ........... 0.00. c cece eee eee ee 106 112 17 
Income Taxes Payables... ict tn cne seh oie h hale Ob wee oA Ea Le Gap ee Mh wae eS 13 73 44 
Other: Assets and Liabilities: o..2.o5)5 sss yee Gad aaa s Babe dated qe ene Ea Sark 103 51 49 
Net Cash Provided by Operating Activities ..... 0... 0... cece cette eens 1,266 1,284 1,174 
Investing Activities 
Capital Expenditures 4.36 sin seeded acadeoa vase teas a besa hese oetas gases eee wendeees (426) (274) (202) 
Proceeds from Divestiture of Third-party Apparel Sourcing Business....................00005 124 — — 
Proceeds from Sale of Express Common Stock 1.0.0.0... 0... ccc eee eee eens 99 73 — 
Return:of Capital from: Express 3.4..c:c2 306 exceeds hee ae oa sk westece give Tas axed es —_ 49 — 
Proceeds from Divestiture of Limited Stores ...... 00... 0c e eens — 32 — 
Return:-of Capital from. Limited Stores 42:5 eis Javiitnda gee aoa owes ecw eis babes ae romaed es — 7 — 
Proceeds: from:Sale of ASSEts. 2.s.ic-aeis. 5.250 vie. e ea een dnt ae aun sere: ernie ado ela Vie eaaetera aay ReaD — — 32 
Net Proceeds from Divestiture of Joint Venture ....... 0.0... cece een eee — — 9 
Other Inyestins Act VilieS: x24. s0o0 aaa. SRE Raa ee a 4 Soe esteem ges Bae Tha RaRee eS (23) 7 (1) 
Net Cash Used for Investing Activities ........ 0... e een n eens (226) (106) (162) 
Financing Activities 
Proceeds from Long-term Debt, Net of Issuance and Discount Costs ................000000005 981 390 = 473 
Payments.of Long-term Debt .2...006 0000 ccs0e cece esas eee a eddeae wares saded cow ews — (645) (656) 
Financing: COStS i ssaig dete ceveGhen Be Pe eae aud Beed deere sanbeceu ma Glnde Ae ea-e avn s be alae wee (7) (14) (19) 
Repurchase of Common Stock ......... 0... cece cece nent ete eee n eens (1,190) (207) — 
Dividends! Paid cigicc:sasas, dos-acdSek fas Sinl sranvascanis dae anh Oa pesca Geatanntacg 6 de Gebytve VA eae. Gee Silent ee (1,144) (1,488) (193) 
Excess Tax Benefits from Share-based Compensation ............. 0.00 cece eee eee eee ee 48 19 — 
Proceeds from Exercise of Stock Options and Other ........... 0.000 c eee eee eee eee ee 75 88 8 
Net Cash Used for Financing Activities 2.0.0... 00. c ccc eet nee n een e nee (1,237) (1,857) (387) 
Effects of Exchange Rate Changes on Cash ........ 0.0... sce c ee cree eee nee e eee e neers 2 a) 6 
Net Increase (Decrease) in Cash and Cash Equivalents ............ 00 cece eee ete eens (195) (674) 631 
Cash and Cash Equivalents, Beginning of Year ... 0.2.02... ccc ccc eee ene 1,130 1,804 1,173 
Cash and Cash Equivalents, End of Year ....... 2.00.00. e teen eens $ 935 $1,130 $1,804 


The accompanying Notes are an integral part of these Consolidated Financial Statements. 
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LIMITED BRANDS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


1. Description of Business and Summary of Significant Accounting Policies 
Description of Business 


Limited Brands, Inc. (“the Company’) operates in the highly competitive specialty retail business. The Company 
is a specialty retailer of women’s intimate and other apparel, beauty and personal care products and accessories. 
The Company sells its merchandise through company-owned specialty retail stores in the United States (“U.S.”) 
and Canada, which are primarily mall-based, and through its websites, catalogue and other channels. The 
Company’s international operations outside of Canada are primarily through franchise, license and wholesale 
partners. The Company currently operates the following retail brands: 


e Victoria’s Secret 

e Victoria’s Secret Pink 
¢ Bath & Body Works 

e La Senza 


¢ Henri Bendel 


Fiscal Year 


The Company’s fiscal year ends on the Saturday nearest to January 31. As used herein, “2011”, “2010” and 
“2009” refer to the 52-week periods ending January 28, 2012, January 29, 2011 and January 30, 2010, 
respectively. 


Basis of Consolidation 


The Consolidated Financial Statements include the accounts of the Company and its subsidiaries. All significant 
intercompany balances and transactions have been eliminated in consolidation. 


The Company accounts for investments in unconsolidated entities where it exercises significant influence, but 
does not have control, using the equity method. Under the equity method of accounting, the Company recognizes 
its share of the investee net income or loss. Losses are only recognized to the extent the Company has positive 
carrying value related to the investee. Carrying values are only reduced below zero if the Company has an 
obligation to provide funding to the investee. The Company’s share of net income or loss of unconsolidated 
entities from which the Company purchases merchandise or merchandise components is included in Costs of 
Goods Sold, Buying and Occupancy on the Consolidated Statements of Income. The Company’s share of net 
income or loss of all other unconsolidated entities is included in Other Income on the Consolidated Statements of 
Income. The Company’s equity investments are required to be tested for impairment when it is determined there 
may be an other than temporary loss in value. 


Third-party Apparel Sourcing Business 


On October 31, 2011, the Company divested 51% of its ownership interest in its third-party apparel sourcing 
business to affiliates of Sycamore Partners. The Company is accounting for its continuing investment under the 
equity method of accounting. For additional information, see Note 9, “Equity Investments and Other.” 


Express 


Through May 12, 2010, the Company had a 25% ownership interest in Express and accounted for this investment 
under the equity method of accounting. On May 13, 2010, Express completed an initial public offering (“IPO”). 
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Additionally, the Company sold a portion of its shares of common stock in Express in conjunction with the IPO. 
As a result, the Company’s ownership interest was diluted from 25% to 18%. The Company eliminated in 
consolidation 25% of merchandise sourcing sales to Express through May 12, 2010 and eliminated 18% from 
May 13, 2010 through the end of the second quarter of 2010. 


Based on the Company’s reduced ownership in Express, the resulting loss of contractual rights and the 
resignation of the Company’s seats on Express’ Board of Directors in August 2010, the Company concluded that 
it was no longer appropriate to account for its investment in Express using the equity method of accounting. 
Thus, at the beginning of the third quarter of 2010, the Company commenced accounting for its investment in 
Express using the cost method of accounting. As a result of the accounting change, the Company ceased 
recording equity income (loss) from Express in Other Income on the Consolidated Statement of Income and the 
Company also began recognizing 100% of gross merchandise sourcing revenue from Express. 


In April 2011, the Company sold a portion of its remaining shares of common stock in Express in an Express 
secondary offering, which reduced the Company’s ownership in Express to 8%. In April 2011, the Company also 
formally renounced its rights to its Express Board of Directors’ seat. As a result, the Company commenced 
accounting for its investment in Express using the available-for-sale method of accounting in the first quarter of 
2011. 


In July 2011, the Company contributed all of its remaining shares of common stock in Express to The Limited 
Brands Foundation. For additional information, see Note 9, “Equity Investments and Other.” 


Limited Stores 


Through June 9, 2010, the Company had a 25% ownership interest in Limited Stores. The Company accounted 
for this investment under the equity method of accounting and eliminated in consolidation 25% of gross 
merchandise sourcing revenue to Limited Stores equal to the Company’s ownership percentage. On June 10, 
2010, the Company divested its remaining 25% ownership percentage in Limited Stores and resigned its seats on 
Limited Stores’ Board of Directors. Beginning June 10, 2010, the Company ceased recording equity income 
(loss) from Limited Stores and the Company also began recognizing 100% of gross merchandise sourcing 
revenue to Limited Stores. For additional information, see Note 9, “Equity Investments and Other.” 


Cash and Cash Equivalents 


Cash and Cash Equivalents include cash on hand, demand deposits with financial institutions and highly liquid 
investments with original maturities of less than 90 days. The Company’s outstanding checks, which amounted to 
$69 million as of January 28, 2012 and $74 million as of January 29, 2011, are included in Accounts Payable on 
the Consolidated Balance Sheets. 


Concentration of Credit Risk 


The Company maintains cash and cash equivalents with various major financial institutions. Currently, the 
Company’s investment portfolio is comprised of U.S. and Canadian government obligations, U.S. Treasury and 
AAA-rated money market funds, bank time deposits and highly-rated commercial paper. 


The Company monitors the relative credit standing of financial institutions and other entities with whom the 
Company transacts and limits the amount of credit exposure with any one entity. The Company also monitors the 
creditworthiness of entities to which the Company grants credit terms in the normal course of business and 
counterparties to derivative instruments. 


Inventories 


Inventories are principally valued at the lower of cost or market, on a weighted-average cost basis. 
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The Company records valuation adjustments to its inventories if the cost of specific inventory items on hand 
exceeds the amount it expects to realize from the ultimate sale or disposal of the inventory. These estimates are 
based on management’s judgment regarding future demand and market conditions and analysis of historical 
experience. 


The Company also records inventory loss adjustments for estimated physical inventory losses that have occurred 
since the date of the last physical inventory. These estimates are based on management’s analysis of historical 
results and operating trends. 


Catalogue and Advertising Costs 


The Company capitalizes the direct costs of producing and distributing its catalogues and amortizes the costs 
over the expected future revenue stream, which is generally over a three month period from the date the 
catalogues are mailed. 


The Company’s capitalized direct response advertising costs amounted to $17 million and $20 million as of 
January 28, 2012 and January 29, 2011, respectively, and are included in Other Current Assets on the 
Consolidated Balance Sheets. All other advertising costs are expensed at the time the promotion first appears in 
media or in the store. Catalogue and advertising costs amounted to $474 million for 2011, $473 million for 2010 
and $459 million for 2009. 


Property and Equipment 


The Company’s property and equipment are recorded at cost and depreciation/amortization is computed on a 
straight-line basis using the following depreciable life ranges: 


Category of Property and Equipment Depreciable Life Range 
Software, including software developed for internal use ......... 3 - 7 years 
Store: related assets: sc se sc cdo cig oe este ee Gee eadeda es 3 - 10 years 
Leasehold improvements 22... 6s eee keene eee bee Shorter of lease term or 10 years 
Non-store related building and site improvements .............. 10 - 15 years 
Other property and equipment ................... 00.00.0008. 20 years 
Buildings: .23.34500 cece hee mech hadi e ddan dass eed naa 30 years 


When a decision has been made to dispose of property and equipment prior to the end of the previously estimated 
useful life, depreciation estimates are revised to reflect the use of the asset over the shortened estimated useful 
life. The Company’s cost of assets sold or retired and the related accumulated depreciation are removed from the 
accounts with any resulting gain or loss included in net income. Maintenance and repairs are charged to expense 
as incurred. Major renewals and betterments that extend useful lives are capitalized. 


Property and equipment are reviewed for impairment whenever events or changes in circumstances indicate that 
the carrying amount of the asset may not be recoverable. If the estimated undiscounted future cash flows related 
to the asset are less than the carrying value, the Company recognizes a loss equal to the difference between the 
carrying value and the estimated fair value, usually determined by the estimated discounted future cash flows of 
the asset. 


Goodwill and Intangible Assets 


The Company has certain intangible assets resulting from business combinations and acquisitions that are 
recorded at cost. Intangible assets with finite lives are amortized on a straight-line basis over their respective 
estimated useful lives ranging from 3 to 20 years. 
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Intangible assets with finite lives are reviewed for impairment whenever events or changes in circumstances 
indicate that the carrying amount of the asset may not be recoverable. If the estimated undiscounted future cash 
flows related to the asset are less than the carrying value, the Company recognizes a loss equal to the difference 
between the carrying value and the estimated fair value, usually determined by the estimated discounted future 
cash flows of the asset. 


Goodwill represents the excess of the purchase price over the estimated fair value of the net assets acquired. 
Goodwill is not subject to periodic amortization. Goodwill is reviewed for impairment each year in the fourth 
quarter and may be reviewed more frequently if certain events occur or circumstances change. The impairment 
review is performed by comparing each reporting unit’s carrying value to its estimated fair value, determined 
through either estimated discounted future cash flows or market-based methodologies. If the carrying value 
exceeds the estimated fair value, the Company determines the fair value of all assets and liabilities of the 
reporting unit, including the implied fair value of goodwill. If the carrying value of goodwill exceeds the implied 
fair value, the Company recognizes an impairment charge equal to the difference. 


Intangible assets with indefinite lives are reviewed for impairment each year in the fourth quarter and may be 
reviewed more frequently if certain events occur or circumstances change. The impairment review is performed 
by comparing the carrying value to the estimated fair value, usually determined by the estimated discounted 
future cash flows of the asset. 


If future economic conditions are different than those projected by management, future impairment charges may 
be required. 


Leases and Leasehold Improvements 


The Company has leases that contain predetermined fixed escalations of minimum rentals and/or rent abatements 
subsequent to taking possession of the leased property. The Company recognizes the related rent expense on a 
straight-line basis commencing upon the store possession date. The Company records the difference between the 
recognized rental expense and amounts payable under the leases as deferred lease credits. The Company’s 
liability for predetermined fixed escalations of minimum rentals and/or rent abatements amounted to $113 
million as of January 28, 2012 and $105 million as of January 29, 2011. These liabilities are included in Other 
Long-term Liabilities on the Consolidated Balance Sheets. 


The Company receives construction allowances from landlords related to its retail stores. These allowances are 
generally comprised of cash amounts received by the Company from its landlords as part of the negotiated lease 
terms. The Company records a receivable and a landlord allowance at the lease commencement date (date of 
initial possession of the store). The landlord allowance is amortized on a straight-line basis as a reduction of rent 
expense over the term of the lease (including the pre-opening build-out period) and the receivable is reduced as 
amounts are received from the landlord. The Company’s unamortized portion of landlord allowances, which 
amounted to $181 million as of January 28, 2012 and $193 million as of January 29, 2011, is included in Other 
Long-term Liabilities on the Consolidated Balance Sheets. 


The Company also has leasehold improvements which are amortized over the shorter of their estimated useful 
lives or the period from the date the assets are placed in service to the end of the initial lease term. Leasehold 
improvements made after the inception of the initial lease term are depreciated over the shorter of their estimated 
useful lives or the remaining lease term, including renewal periods, if reasonably assured. 


Foreign Currency Translation 


The functional currency of the Company’s foreign operations is generally the applicable local currency. Assets 
and liabilities are translated into U.S. dollars using the current exchange rates in effect as of the balance sheet 
date, while revenues and expenses are translated at the average exchange rates for the period. The Company’s 
resulting translation adjustments are recorded as a component of Comprehensive Income in the Consolidated 
Statements of Comprehensive Income and the Consolidated Statements of Total Equity. 


68 


Derivative Financial Instruments 


The Company uses derivative instruments designated as cash flow hedges or fair value hedges and 
non-designated derivative instruments to manage exposure to foreign currency exchange rates and interest rates. 
The Company does not use derivative financial instruments for trading purposes. All derivative financial 
instruments are recorded on the Consolidated Balance Sheets at fair value. 


For derivative instruments that are designated and qualify as cash flow hedges, the effective portion of the gain 
or loss on the derivative instrument is reported as a component of other comprehensive income and reclassified 
into earnings in the same period during which the hedged transaction affects earnings. Gains and losses on the 
derivative representing either hedge ineffectiveness or hedge components excluded from the assessment of 
effectiveness are recognized in current earnings. 


For derivative instruments that are designated and qualify as fair value hedges, the changes in the fair value of 
the derivative instrument have an equal and offsetting impact to the carrying value of the liability on the balance 
sheet. 


For derivative instruments that are not designated as hedging instruments, the gain or loss on the derivative 
instrument is recognized in current earnings. 


Fair Value 


The authoritative guidance included in Accounting Standards Codification (“ASC”) Topic 820, Fair Value 
Measurements and Disclosure, defines fair value as the exchange price that would be received for an asset or 
paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in 
an orderly transaction between market participants. This authoritative guidance further establishes a three-level 
fair value hierarchy that prioritizes the inputs used to measure fair value. This hierarchy requires entities to 
maximize the use of observable inputs and minimize the use of unobservable inputs. The three levels of inputs 
used to measure fair value are as follows: 


¢ Level 1—Quoted market prices in active markets for identical assets or liabilities. 


¢ Level 2—Observable inputs other than quoted market prices included in Level 1, such as quoted prices 
of similar assets and liabilities in active markets; quoted prices for identical or similar assets and 
liabilities in markets that are not active; or other inputs that are observable or can be corroborated by 
observable market data. 


e Level 3—Unobservable inputs that are supported by little or no market activity and that are significant 
to the fair value of the assets and liabilities. This includes certain pricing models, discounted cash flow 
methodologies and similar techniques that use significant unobservable inputs. 


The Company estimates the fair value of financial instruments, property and equipment and goodwill and 
intangible assets in accordance with the provisions of ASC Topic 820. 


Income Taxes 


The Company accounts for income taxes under the asset and liability method. Under this method, the amount of 
taxes currently payable or refundable are accrued and deferred tax assets and liabilities are recognized for the 
estimated future tax consequences attributable to differences between the financial statement carrying amounts of 
existing assets and liabilities and their respective tax bases. Deferred tax assets are also recognized for realizable 
operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted income 
tax rates in effect for the year in which those temporary differences are expected to be recovered or settled. The 
effect on deferred tax assets and liabilities of a change in income tax rates is recognized in the Company’s 
Consolidated Statement of Income in the period that includes the enactment date. A valuation allowance is 
recorded to reduce the carrying amounts of deferred tax assets if it is more likely than not that such assets will 
not be realized. 
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In determining the Company’s provision for income taxes, it uses an annual effective income tax rate based on 
annual income, permanent differences between book and tax income and statutory income tax rates. The 
Company adjusts the annual effective income tax rate as additional information on outcomes or events becomes 
available. The Company’s effective income tax rate is affected by items including changes in tax law, the tax 
jurisdiction of new stores or business ventures and the level of earnings. 


The Company follows a two-step approach to recognizing and measuring uncertain tax positions. The first step is 
to evaluate the tax position for recognition by determining if the available evidence indicates it is more likely 
than not that the position will be sustained on audit, including resolution of related appeals or litigation 
processes, if any. The second step is to measure the tax benefit as the largest amount which is more than 50% 
likely of being realized upon ultimate settlement. The Company considers many factors when evaluating and 
estimating its tax positions and tax benefits, which may require periodic adjustments and which may not 
accurately forecast actual outcomes. 


The Company’s income tax returns, like those of most companies, are periodically audited by domestic and 
foreign tax authorities. These audits include questions regarding the Company’s tax filing positions, including the 
timing and amount of deductions and the allocation of income among various tax jurisdictions. At any one time, 
multiple tax years are subject to audit by the various tax authorities. The Company records an accrual for more 
likely than not exposures after evaluating the positions associated with its various income tax filings. A number 
of years may elapse before a particular matter for which the Company has established an accrual is audited and 
fully resolved or clarified. The Company adjusts its tax contingencies accrual and income tax provision in the 
period in which matters are effectively settled with tax authorities at amounts different from its established 
accrual, when the statute of limitations expires for the relevant taxing authority to examine the tax position or 
when more information becomes available. The Company includes its tax contingencies accrual, including 
accrued penalties and interest, in Other Long-term Liabilities on the Consolidated Balance Sheets unless the 
liability is expected to be paid within one year. Changes to the tax contingencies accrual, including accrued 
penalties and interest, are included in Provision for Income Taxes on the Consolidated Statements of Income. 


Self Insurance 


The Company is self-insured for medical, workers’ compensation, property, general liability and automobile 
liability up to certain stop-loss limits. Such costs are accrued based on known claims and an estimate of incurred 
but not reported (“IBNR”) claims. IBNR claims are estimated using historical claim information and actuarial 
estimates. 


Noncontrolling Interest 


Noncontrolling interest represents the portion of equity interests of consolidated affiliates not owned by the 
Company. 


Share-based Compensation 


The Company recognizes all share-based payments to employees and directors as compensation cost over the 
service period based on their estimated fair value on the date of grant. 


Compensation cost is recognized over the service period for the fair value of awards that actually vest. 
Compensation expense for awards without a performance condition is recognized, net of estimated forfeitures, 
using a single award approach (each award is valued as one grant, irrespective of the number of vesting 
tranches). Compensation expense for awards with a performance condition is recognized, net of estimated 
forfeitures, using a multiple award approach (each vesting tranche is valued as one grant). 


During 2009, the Company followed a policy of issuing treasury shares to satisfy stock-based awards. Beginning 
in 2010, the Company adopted a policy of issuing new shares to satisfy stock-based awards. 
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Revenue Recognition 


The Company recognizes sales upon customer receipt of the merchandise, which for direct response revenues 
reflects an estimate of shipments that have not yet been received by the customer based on shipping terms and 
estimated delivery times. The Company’s shipping and handling revenues are included in Net Sales with the 
related costs included in Costs of Goods Sold, Buying and Occupancy on the Consolidated Statements of 
Income. The Company also provides a reserve for projected merchandise returns based on prior experience. Net 
Sales exclude sales tax collected from customers. 


The Company’s brands sell gift cards with no expiration dates to customers. The Company does not charge 
administrative fees on unused gift cards. The Company recognizes income from gift cards when they are 
redeemed by the customer. In addition, the Company recognizes income on unredeemed gift cards when it can 
determine that the likelihood of the gift card being redeemed is remote and that there is no legal obligation to 
remit the unredeemed gift cards to relevant jurisdictions (gift card breakage). The Company determines the gift 
card breakage rate based on historical redemption patterns. Gift card breakage is included in Net Sales in the 
Consolidated Statements of Income. 


The Company also recognizes revenues associated with franchise and wholesale arrangements. Revenue 
recognized under franchise arrangements generally consists of royalties earned upon sale of merchandise by 
franchisees to third-party customers. Revenue is generally recognized under wholesale arrangements at the time 
the title passes to the customer. 


The Company recognizes revenue associated with merchandise sourcing and production services provided to 
third parties. Revenue is recognized at the time the title passes to the customer. 


Costs of Goods Sold, Buying and Occupancy 


The Company’s costs of goods sold include merchandise costs, net of discounts and allowances, freight and 
inventory shrinkage. The Company’s buying and occupancy expenses primarily include payroll, benefit costs and 
operating expenses for its buying departments and distribution network, rent, common area maintenance, real 
estate taxes, utilities, maintenance, fulfillment expenses, catalogue amortization and depreciation for the 
Company’s stores, warehouse facilities and equipment. 


General, Administrative and Store Operating Expenses 


The Company’s general, administrative and store operating expenses primarily include payroll and benefit costs 
for its store-selling and administrative departments (including corporate functions), marketing, advertising and 
other operating expenses not specifically categorized elsewhere in the Consolidated Statements of Income. 


Use of Estimates in the Preparation of Financial Statements 


The preparation of financial statements in conformity with generally accepted accounting principles requires 
management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the 
date of the financial statements and the reported amounts of revenues and expenses during the reporting period, 
as well as the related disclosure of contingent assets and liabilities at the date of the financial statements. Actual 
results may differ from those estimates and the Company revises its estimates and assumptions as new 
information becomes available. 


2. New Accounting Pronouncements 
Other Comprehensive Income 


In June 2011, the Financial Accounting Standards Board (“FASB”’) issued Accounting Standard Update (“ASU”) 
ASU 2011-05, Presentation of Comprehensive Income, which amends ASC 220, Comprehensive Income. This 
guidance eliminates the option to present the components of other comprehensive income as a part of the 
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statement of shareholders’ equity and requires other comprehensive income to be presented as part of a single 
continuous statement of comprehensive income or in a statement of other comprehensive income immediately 
following the statement of income. While the new guidance changes the presentation of comprehensive income, 
there are no changes to the components that are recognized in net income or other comprehensive income. This 
guidance is required to be adopted in fiscal year 2012 and must be retrospectively applied to all reporting periods 
presented. The FASB has permitted early adoption. The Company adopted this guidance in the fourth quarter of 
2011. ASU 2011-05 did not have an impact on the Company’s consolidated results of operations, financial 
position or cash flows. 


In December 2011, the FASB issued ASU 2011-12, Deferral of the Effective Date for Amendments to the 
Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive Income in ASU 2011-05, 
which defers the ASU 2011-05 requirement that companies present reclassification adjustments for each 
component of accumulated other comprehensive income (AOCI) in both net income and other comprehensive 
income on the face of the financial statements. Companies are still required to present reclassifications out of 
AOCI on the face of the financial statements or disclose those amounts in the notes to the financial statements. 
This ASU also defers the requirement to report reclassification adjustments in interim periods. This guidance is 
required to be adopted in fiscal year 2012, however, early adoption is permitted. The Company adopted this 
guidance in the fourth quarter of 2011. ASU 2011-12 did not have an impact on the Company’s consolidated 
results of operations, financial position or cash flows. 


Goodwill 


In September 2011, the FASB issued ASU 2011-08, Testing Goodwill for Impairment, which gives companies 
testing goodwill for impairment the option of performing a qualitative assessment before calculating the fair 
value of a reporting unit in step one of the goodwill impairment test. If companies determine, based on 
qualitative factors, that the fair value of a reporting unit is more likely than not less than the carrying amount, the 
two-step impairment test would be required. Otherwise, further testing would not be needed. This guidance will 
be effective beginning in fiscal year 2012, however, early adoption is permitted. ASU 2011-08 will not have an 
impact on the Company’s consolidated results of operations, financial position or cash flows. The Company is 
currently evaluating the provisions of this ASU. 


3. Earnings Per Share 


Earnings per basic share are computed based on the weighted-average number of outstanding common shares. 
Earnings per diluted share include the weighted-average effect of dilutive options and restricted stock on the 
weighted-average shares outstanding. 


The following table provides shares utilized for the calculation of basic and diluted earnings per share for 2011, 
2010 and 2009: 


2011 2010 2009 
(in millions) 
Weighted-average Common Shares: 


Issued Shares:(ayi(D): cscs. 5.5. sce cnasapeuscacsitacwnnisasay qebea.dodetedcenadhna Busswsareutcavelsea.tuadajececdoe ates dGuh s 323 326 86524 

‘Ereasury Shares:(a) (b)" 2.000045 One ea oh tee te ved dae ee el ewew dee we eaaans (19) _@) (202) 
Basic Shares ..........0 00. cee eect nee tn enna teen neenens 304 323 322 
Effect of Dilutive Options and Restricted Stock .... 2.0... 0. eee eee 10 10 5 
Diluted Shares ......... 0.0.00. et nen en eee nen ene e eens 314 333 327 
Anti-dilutive Options and Awards (C) ... 0... eee tenet teens 1 2 12 


(a) In December 2011, the Company retired 39 million shares of its Treasury Stock. 

(b) In January 2010, the Company retired 201 million shares of its Treasury Stock. 

(c) These options and awards were excluded from the calculation of diluted earnings per share because their 
inclusion would have been anti-dilutive. 
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4. Divestitures 
Third-party Apparel Sourcing Business 


On October 31, 2011, the Company divested 51% of its ownership interest in its third-party apparel sourcing 
business to affiliates of Sycamore Partners for pre-tax cash proceeds of $124 million. The Company recorded a 
pre-tax gain on the divestiture of $111 million in the fourth quarter of 2011. For additional information, see Note 
9, “Equity Investments and Other.” 


Express 


During the period between May 2010 through July 2011, the Company completed the divestiture of its remaining 
25% ownership in Express through the following transactions: 


¢ In May 2010, Express completed an IPO and the Company sold 1.3 million shares of its common stock 
in Express for $20 million, reducing its ownership interest to 18%. As a result of these events, the 
Company recognized a pre-tax gain of $52 million. 


e In December 2010, the Company sold 3.6 million shares of its common stock in Express for $52 
million, reducing its ownership interest to 14%. As a result, the Company recognized a pre-tax gain of 
$45 million. 


¢ In April 2011, the Company sold 5.5 million shares of its common stock in Express for $99 million, 
reducing its ownership interest to 8%. As a result, the Company recognized a pre-tax gain of $86 
million. 


¢ In July 2011, the Company contributed its remaining 7.2 million shares of common stock to The 
Limited Brands Foundation, reducing its ownership interest to 0%. At the time of the charitable 
contribution, the stock was worth $163 million. As a result of the contribution, the Company recognized 
a non-taxable gain of $147 million. 


For additional information, see Note 9, “Equity Investments and Other.” 


Limited Stores 


In June 2010, the Company completed the divestiture of its remaining 25% ownership interest in Limited Stores 
and resigned its seats on Limited Stores’ Board of Directors. The Company received pre-tax net cash proceeds of 
$32 million from the divestiture which are included in Proceeds from Divestiture of Limited Stores within the 
Investing Activities section on the 2010 Consolidated Statement of Cash Flows. The Company recorded a pre-tax 
gain on the divestiture of $20 million. The pre-tax gain is included in Other Income on the 2010 Consolidated 
Statement of Income. For additional information, see Note 9, “Equity Investments and Other.” 


5. Restructuring Activities 


During the fourth quarter of 2011, the Company initiated a restructuring program designed to resize a portion of 
La Senza’s store fleet and relocate its home office from Montreal, Canada to Columbus, Ohio. The Company 
recognized a pre-tax charge consisting of contract termination costs, severance and other costs of $24 million in 
the fourth quarter of 2011. The Company anticipates that the majority of costs incurred related to this 
restructuring program will be paid out in 2012. The restructuring charges of $17 million and $7 million are 
included in Cost of Goods Sold, Buying and Occupancy and General, Administrative and Store Operating 
Expenses, respectively, on the 2011 Consolidated Statement of Income. 
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6. Inventories 
The following table provides inventories as of January 28, 2012 and January 29, 2011: 
January 28, January 29, 
2012 2011 


(in millions) 
Finished Goods Merchandise ...............0 cece cece eee eens $926 $ 956 
Raw Materials and Merchandise Components ...................0-0-, 71 76 


Total Inventories: . 2. 0. 6c cee ceceec outa vena de hae yee ee RO Res $997 $1,032 


7. Property and Equipment, Net 
The following table provides property and equipment, net as of January 28, 2012 and January 29, 2011: 


January 28, January 29, 
2012 2011 


(in millions) 


1116 La eR a $ 661 $ 661 
Buildings and Improvements ............ 0.0.00 c eee eee eee eee 403 395 
Furniture, Fixtures, Software and Equipment....................2.0-. 2,528 2,466 
Leaseholds Improvements ........ 0.0... cece eee eee eee eee 1,236 1,196 
Construction in! Progress: 5 5 eke eed ese ewencheed desea yea dekeden 159 65 
ME OUAN sets dete tet 2 tere Gidea Saeed a een et eet ects a eee Sau eect ocece ane 4,387 4,183 
Accumulated Depreciation and Amortization ........... 0.00000 e eee (2,743) (2,573) 
Property and Equipment, Net ............. 00.00. c eee eee eee $ 1,644 $ 1,610 


Depreciation expense was $387 million in 2011, 2010 and 2009. 


8. Goodwill, Trade Names and Other Intangible Assets, Net 
Goodwill 


The following table provides the rollforward of goodwill for the fiscal years ended January 28, 2012 and 
January 29, 2011: 


Victoria’s Bath & Body 


Secret Works Other Total 
(in millions) 
Balance as of January 30, 2010 .................. $690 $628 $ 124(a) $1,442 
Foreign Currency Translation ..................... — —_— 9 9 
Balance as of January 29, 2011 690 628 133 1,451 
ImMpawMeNnt 4.3000 e5 Geek xn chee eee shee eoets — — (119) (119) 
Foreign Currency Translation ................-0045 — — (2) (2) 
Balance as of January 28, 2012 .................. $690 $628 $ 12 $1,330 


(a) Balance is presented net of a $189 million La Senza impairment recognized in the fourth quarter of 2008. 


Intangible Assets—Indefinite Lives 


Intangible assets with indefinite lives represent the Victoria’s Secret, Bath & Body Works and La Senza trade 
names. These assets totaled $486 million as of January 28, 2012 and $576 million as of January 29, 2011 and are 
included in Trade Names and Other Intangible Assets, Net on the Consolidated Balance Sheets. 
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Intangible Assets—Finite Lives 


Intangible assets with finite lives represent certain trademarks and customer relationships. These assets totaled $9 
million and $16 million as of January 28, 2012 and January 29, 2011, respectively, and are included in Trade 
Names and Other Intangible Assets, Net on the Consolidated Balance Sheets. Amortization expense was $4 
million for 2011, $7 million for 2010 and $6 million for 2009. Estimated future annual amortization expense will 
be approximately $3 million in 2012, $2 million in 2013, $2 million in 2014, and $2 million in 2015. 


Impairment Charges 
La Senza 


In conjunction with the January 2007 acquisition of La Senza, the Company recorded $313 million in goodwill, 
$170 million in intangible assets with indefinite lives and $26 million in intangible assets with finite lives. These 
assets are included in the La Senza reporting unit which is included in the Other segment. 


2008 


In the fourth quarter of 2008, the Company completed its annual impairment testing. During the latter half of 
2008, La Senza’s operating results were negatively impacted by the global economic downturn and the resulting 
impact on the Canadian retail environment. As part of the annual impairment evaluation, the Company assessed 
the recoverability of goodwill using a discounted cash flow methodology. The Company concluded that the 
carrying value of the La Senza goodwill exceeded the implied fair value based on the estimated fair value of the 
La Senza reporting unit. Accordingly, the Company recorded a goodwill impairment charge of $189 million. 
Prior to completing the goodwill impairment evaluation, the Company performed its annual impairment analysis 
for indefinite-lived trade names. Based on its evaluation using a relief from royalty and other discounted cash 
flow methodologies, the Company concluded that certain La Senza trade name assets were impaired. 
Accordingly, the Company recorded an impairment charge of $25 million to reduce the carrying value of these 
assets to their estimated fair values. The Company also recognized a $1 million impairment charge related to a 
finite lived trade name asset. 


2009 


In the fourth quarter of 2009, the Company made the decision to exit the La Senza Girl business and recorded an 
impairment charge of $3 million to write-off the La Senza Girl trade name and other minor trade names. This 
impairment charge is included in Impairment of Goodwill and Other Intangible Assets on the 2009 Consolidated 
Statement of Income. 


2011 


In the fourth quarter of 2011, the Company completed its annual impairment testing. During 2011, La Senza’s 
operating results failed to meet the Company’s expectations, as both comparable store sales and gross profit were 
below our beginning of year expectations especially in the critical fourth quarter holiday period. As part of the 
annual impairment evaluation, the Company assessed the recoverability of goodwill using a discounted cash flow 
methodology. The Company concluded that the carrying value of the La Senza goodwill exceeded the implied 
fair value based on the estimated fair value of the La Senza reporting unit. Accordingly, the Company recorded a 
goodwill impairment charge of $119 million. The goodwill impairment charge is included in Impairment of 
Goodwill and Other Intangible Assets on the 2011 Consolidated Statement of Income. 


Prior to completing the goodwill impairment evaluation, the Company performed its annual impairment analysis 
for its indefinite-lived trade name. Based on its evaluation using relief from royalty and other discounted cash 
flow methodologies, the Company concluded that the La Senza trade name asset was impaired. Accordingly, the 
Company recorded an impairment charge of $112 million to reduce the carrying value of the trade name asset to 
its estimated fair value. The Company also recognized a $1 million impairment charge related to a lease-related 
intangible asset. These impairment charges are included in Impairment of Goodwill and Other Intangible Assets 
on the 2011 Consolidated Statement of Income. 
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Other 


In the fourth quarter of 2010, the Company concluded that a sub-brand trade name would no longer be utilized 
within the Victoria’s Secret business. The Company compared the estimated fair value of the trade name using a 
relief from royalty methodology to the carrying value and concluded that the trade name was fully impaired. As a 
result, the Company recognized an impairment charge of $6 million. This impairment charge is included in 
Impairment of Goodwill and Other Intangible Assets on the 2010 Consolidated Statement of Income. 


9. Equity Investments and Other 
Third-party Apparel Sourcing Business 


On October 31, 2011, the Company divested 51% of its ownership interest in its third-party apparel sourcing 
business to affiliates of Sycamore Partners for pre-tax cash proceeds of $124 million. The Company’s remaining 
49% ownership interest is accounted for under the equity method of accounting. The proceeds are included in 
Proceeds from Divestiture of Third-party Apparel Sourcing Business within the Investing Activities section on 
the 2011 Consolidated Statement of Cash Flows. The Company recorded a pre-tax gain on the divestiture of $111 
million in the fourth quarter of 2011 which is included in Gain on Divestiture of Third-party Apparel Sourcing 
Business on the 2011 Consolidated Statement of Income. 


In conjunction with the transaction, the Company entered into transition services agreements whereby the 
Company is providing support in various operational areas including logistics, technology and financial services. 
The terms of these transition services arrangements vary and range from two months to three years. 


The Company is accounting for its remaining interest in the third-party apparel sourcing business using the 
equity method. The Company’s carrying value for this investment was $72 million as of January 28, 2012. 


Express 


In July 2007, the Company completed the divestiture of 75% of its ownership interest in Express. In conjunction 
with the transaction, the Company and Express entered into transition services agreements whereby the Company 
provided support to Express in various operational areas including logistics, technology and merchandise 
sourcing. The terms of these transition services arrangements varied and ranged from three months to three years. 


In October 2009, the Company entered into new agreements with Express whereby the Company will continue to 
provide logistics services and lease office space. The Company’s third-party apparel sourcing business, which the 
Company divested in the fourth quarter of 2011, also continues to provide merchandise sourcing services to 
Express. 


The Company recognized merchandise sourcing revenue from Express of $325 million in 2011, $384 million in 
2010 and $344 million in 2009. These amounts are net of the elimination of merchandise sourcing revenue equal 
to the Company’s ownership percentage through the second quarter of 2010. The Company’s accounts receivable 
from Express for merchandise sourcing and other services totaled $74 million as of January 29, 2011. 


In March 2010, Express completed a cash distribution to its owners and the Company received $57 million. The 
Company’s portion representing a return on capital was $8 million and is included in Other Assets and Liabilities 
within the Operating Activities section of the 2010 Consolidated Statement of Cash Flows. The remaining 
portion representing a return of capital is $49 million and is included in Return of Capital from Express within 
the Investing Activities section of the 2010 Consolidated Statement of Cash Flows. The proceeds received from 
the cash distribution were in excess of the Company’s carrying value of the investment in Express. As a result, 
the carrying value was reduced to zero as of the date of the cash distribution and a pre-tax gain of $49 million 
was recorded. The pre-tax gain is included in Other Income on the 2010 Consolidated Statement of Income. 
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On May 13, 2010, Express completed an IPO and the Company sold 1.3 million shares of its common stock in 
Express for $20 million. As a result, the Company’s ownership interest was diluted from 25% to 18% and the 
carrying value of the Company’s remaining investment was increased to reflect the proportional impact of the 
IPO. As a result of these events, the Company recognized a pre-tax gain of $52 million, which is included in 
Other Income on the 2010 Consolidated Statement of Income. 


Based on the Company’s reduced ownership in Express, the resulting loss of contractual rights and the 
resignation of the Company’s seats on Express’ Board of Directors in August 2010, the Company concluded that 
it was no longer appropriate to account for its investment in Express using the equity method of accounting. At 
the beginning of the third quarter of 2010, the Company commenced accounting for its investment in Express 
using the cost method of accounting. As a result of the accounting change, the Company ceased recording equity 
income (loss) from Express in Other Income on the Consolidated Statement of Income and the Company also 
began recognizing 100% of merchandise sourcing sales to Express. 


On December 15, 2010, Express completed a secondary offering and the Company sold an additional 3.6 million 
shares of its common stock in Express for $52 million. As a result, the Company’s ownership interest was diluted 
from 18% to 14% and the Company recognized a pre-tax gain of $45 million, which is included in Other Income 
on the 2010 Consolidated Statement of Income. Express also completed a cash dividend to its owners in 
December 2010 and the Company received $7 million. As a result of the dividend, the Company recognized a 
pre-tax gain of $7 million, which is also included in Other Income on the 2010 Consolidated Statement of 
Income. 


On April 12, 2011, the Company sold 5.5 million shares of its common stock in Express for $99 million. As a 
result, the Company’s ownership interest was reduced from 14% to 8% and the Company recognized a pre-tax 
gain of $86 million, which is included in Other Income on the 2011 Consolidated Statement of Income. On 
April 21, 2011, the Company formally renounced its rights to its Express Board of Directors’ seat. As a result, 
the Company commenced accounting for its investment in Express using the available-for-sale method of 
accounting in the first quarter of 2011. 


In July 2011, the Company contributed all of its remaining 7.2 million shares of Express, valued at $163 million, 
to The Limited Brands Foundation. As a result, the Company recognized contribution expense in 2011 of $163 
million which is included in General, Administrative and Store Operating Expenses on the 2011 Consolidated 
Statement of Income. The Company also recognized a non-taxable gain of $147 million representing the 
difference between the market value of the Express shares on the date of the contribution and the Company’s net 
carrying value. The gain is included in Other Income on the 2011 Consolidated Statement of Income. 


The Company’s investment carrying value under the cost method of accounting was $29 million as of 
January 29, 2011 and is included in Other Assets on the 2010 Consolidated Balance Sheet. 


Limited Stores 


In August 2007, the Company completed the divestiture of 75% of its ownership interest in Limited Stores. In 
conjunction with the transaction, the Company and Limited Stores entered into transition services agreements 
whereby the Company provided support to Limited Stores in various operational areas including logistics, 
technology and merchandise sourcing. The terms of these transition services arrangements varied and ranged 
from three months to three years. 


In June 2010, the Company entered into a new agreement with Limited Stores whereby the Company will 


continue to provide logistics services. The Company’s third-party apparel sourcing business, which the Company 
divested in the fourth quarter of 2011, continues to provide merchandise sourcing services to Limited Stores. 


Td 


The Company recognized merchandise sourcing revenue from Limited Stores of $83 million in 2011, $62 million 
in 2010 and $58 million in 2009. The amounts are net of the elimination of merchandise sourcing revenue equal 
to the Company’s ownership percentage. The Company’s accounts receivable from Limited Stores for 
merchandise sourcing and other services totaled $9 million as of January 29, 2011. 


In February 2010, Limited Stores completed a cash distribution to its owners and the Company received $7 
million. The proceeds received from the cash dividend reduced the Company’s carrying value of the investment 
in Limited Stores. The distribution represented a return of capital and is included in Return of Capital from 
Limited Stores within the Investing Activities section on the 2010 Consolidated Statement of Cash Flows. 


In June 2010, the Company completed the divestiture of its remaining 25% ownership interest in Limited Stores 
and resigned its seats on Limited Stores’ Board of Directors. The Company received pre-tax net cash proceeds of 
$32 million from the divestiture which are included in Proceeds from Divestiture of Limited Stores within the 
Investing Activities section on the 2010 Consolidated Statement of Cash Flows. The Company recorded a pre-tax 
gain on the divestiture of $20 million. The pre-tax gain is included in Other Income on the 2010 Consolidated 
Statement of Income. The Company ceased recording equity income (loss) from Limited Stores in Other Income 
on the Consolidated Statement of Income, and the Company began recognizing 100% of merchandise sourcing 
sales to Limited Stores following the divestiture. 


Easton Investment 


The Company has land and other investments in Easton, a 1,300 acre planned community in Columbus, Ohio that 
integrates office, hotel, retail, residential and recreational space. These investments, at cost, totaled $70 million 
as of January 28, 2012 and $69 million as of January 29, 2011 and are recorded in Other Assets on the 
Consolidated Balance Sheets. 


Included in the Company’s Easton investments is an equity interest in Easton Town Center, LLC (“ETC”), an 
entity that owns and has developed a commercial entertainment and shopping center. The Company’s investment 
in ETC is accounted for using the equity method of accounting. The Company has a majority financial interest in 
ETC, but another unaffiliated member manages ETC. Certain significant decisions regarding ETC require the 
consent of unaffiliated members in addition to the Company. 


Other 


In April 2008, the Company recorded a pre-tax impairment charge of $19 million related to an unconsolidated 
joint venture accounted for under the equity method of accounting. The charge consisted of writing down the 
investment balance, reserving certain accounts and notes receivable and accruing a contractual liability. In July 
2009, the Company recognized a pre-tax gain of $9 million associated with the reversal of the accrued 
contractual liability as a result of the divestiture of the joint venture. The pre-tax gain is included in Net Gain on 
Joint Venture on the 2009 Consolidated Statement of Income. 


10. Accrued Expenses and Other 


The following table provides additional information about the composition of accrued expenses and other as of 
January 28, 2012 and January 29, 2011: 


January 28, January 29, 
2012 2011 


(in millions) 


Compensation, Payroll Taxes and Benefits ......... 0.0.0... c cee eee eee ene $171 $194 
Deferred Revenue, Principally from Gift Card Sales... 0.00... eee eee eee 196 191 
Taxes, Other Than Income ........... 0. ccc eee nee n teens 67 68 
TSOP ANCE doses. 05 8 A ie Ae AS ee ecb oR a bok bud ata N Ged 0/4 BAe kb donk enok, REDS A 36 34 
Retuims REServe iaenahesen Se hah had ee ee ee ate e deo vas oad Sie wae ine ates eas 30 30 
TIM SPS Ua 5eahssracseepy ates ace aeate sda. neste dee, oor a atseaatslatala: toes) aseaaeluod Aveta ldo ds eatwogs ate acmeyake: beenienacee 50 29 
ROM vg sb dae et bea bans aga eee teed Pa adive hepaase ate ed Gee gbea ada % 21 22 
OTN ia dies Race ip cess atte cate coat seks doth doa te See c ah eder caceiti eins atten ieesies 199 197 
Total Accrued Expenses and Other .............. 0.00.0 cee eee eee ete nes $770 $765 


11. Income Taxes 


The following table provides the components of the Company’s provision for income taxes for 2011, 2010 and 


2009: 


Current: 


2011 2010 


(in millions) 


2009 


$357 $406 $138 


46 54 1 

11 10 14 

414 470 153 

6 (20) 47 

1 (3) 8 
44) Gd) © 

(37) (24) 49 


$377 $446 $202 


The foreign component of pre-tax income, arising principally from overseas operations, was a loss of $37 million 
for 2011, and income of $42 million and $84 million for 2010 and 2009, respectively. The 2011 loss included the 
impact of the $232 million impairment of goodwill and other intangible assets at La Senza as well as the foreign 
portion of the gain on the divestiture of the third-party apparel sourcing business of $105 million. 


The Non-U.S. deferred benefit of $44 million is primarily the result of the reversal of a deferred tax liability 


associated with the La Senza trade name established upon the acquisition of La Senza. 


The following table provides the reconciliation between the statutory federal income tax rate and the effective tax 


rate for 2011, 2010 and 2009: 


2011 2010 2009 
Federal Income Tax Rate: ise23 ssatedu els Sa deed ook ee ew Sa nea dee eee els 35.0% 35.0% 35.0% 
State Income Taxes, Net of Federal Income Tax Effect ..................000000005 4.0% 3.5% 3.7% 
Express. Charitable Contribution s.¢-s0:a:3 dls ae dae cea en eg aoengedeedadhehesaws (5.0)% —% —% 
Deductible Loss on Divestiture of Limited Stores .........0..0 000 cece cece eee eee —% (2.4% —% 
Non-deductible Impairment of Goodwill and Other Intangible Assets ............... 4.3% —% 0.3% 
Foreign Portion of the Divestiture of Third-party Apparel Sourcing Business ......... (3.0)%  —% —% 
Impact:of Non-US; Operations: 2.5 beds ese dice geal adaain bed adae Sapeasoneen. eas (2.2)% 0.5% (5.0)% 
Other-Items,,Net i bic ccac Senge oeane bieeh oid bk OR AW eee ee ae (2.4)% (1.0)% (2.9)% 
Effective Tax: Rate: 2.2.0.3. 050i gine 0 Mitek. ce 6 SSA E Re YE ee a ese eRe 30.7% 35.6% 31.1% 


The Company’s effective tax rate has historically reflected a provision related to the undistributed earnings of 
foreign affiliates, but the related taxes are not paid until the earnings are deemed repatriated to the United States. 
The Company has historically recorded a deferred tax liability for those undistributed earnings. Currently, no 
deferred tax liability is recorded on foreign affiliated earnings as the tax basis is greater than the carrying value. 


In the fourth quarter of 2009, the Company executed a re-organization of certain of its foreign subsidiaries which 
resulted in the recognition of a non-cash income tax benefit of $21 million associated with the reversal of 


deferred tax liabilities associated with undistributed earnings of a foreign subsidiary. 


79 


Deferred Taxes 


The following table provides the effect of temporary differences that cause deferred income taxes as of 
January 28, 2012 and January 29, 2011. Deferred tax assets and liabilities represent the future effects on income 
taxes resulting from temporary differences and carryforwards at the end of the respective year. 


January 28, 2012 January 29, 2011 
Assets Liabilities Total Assets Liabilities Total 


(in millions) 


MHS ASCG rao hess ieccet gy Siete en at ecac tear actearG aeeec beet iaeovad estos ee $45 $ — $ 45 $39 $ — $ 39 
Non-qualified Retirement Plan ...................05. 82 — 82 a3 — 73 
WVOMLOLY: eae eiaie oles Siw ewe) bed sea ahead eae lg eedaslap dng Soaokes 7 — 7 
Property and Equipment ......................0.000. —_— (190) (190) — (154) (154) 
Goodwalls. tsi bees ied toch Rane a ithe eevae gah aces — (15) d5) 0 — (15) (15) 
Trade Names and Other Intangibles ................... — (139) (139) — (183) (183) 
Charitable Contribution Carryforwards ................ 23 — 23 

State Net Operating Loss Carryforwards ............... 26 — 26 31 — 31 
Non-U.S. Operating Loss Carryforwards............... 40 — 40 38 — 38 
Valuation Allowance ........... ccc eee eee eee (59) — (59) (50) — (50) 
Other Net cgi a scsis on oy etentee a aetagducta eee dateedeolaranacereoas 55 — 55 45 — 45 
Total Deferred Income Taxes ...................... $212 $(344) $(132) $183 $352) $(169) 


As of January 28, 2012, the Company had available for state income tax purposes net operating loss 
carryforwards which expire, if unused, in the years 2012 through 2028. The Company has analyzed the 
realization of the state net operating loss carryforwards on an individual state basis. For those states where the 
Company has determined that it is more likely than not that the state net operating loss carryforwards will not be 
realized, a valuation allowance has been provided for the deferred tax asset. 


As of January 28, 2012, the Company had available for non-U.S. tax purposes net operating loss carryforwards 
which expire, if unused, in the years 2027 through 2031. The Company has determined that it is more likely than 
not that all of the net operating loss carryforwards will not be realized and a valuation allowance has been 
provided for the net deferred tax assets, including the net operating loss carryforwards, of the related tax loss 
entity. 


Income tax payments were $400 million for 2011, $376 million for 2010 and $118 million for 2009. 


Uncertain Tax Positions 


The following table summarizes the activity related to the Company’s unrecognized tax benefits for U.S. federal, 
state & non-U.S. tax jurisdictions for 2011, 2010 and 2009, without interest and penalties: 


2011 2010 2009 


(in millions) 


Gross Unrecognized Tax Benefits, as of the Beginning of the Fiscal Year ........... $147 $115 $116 
Increases in Unrecognized Tax Benefits for Prior Years ................. 00000000005 4 17 18 
Decreases in Unrecognized Tax Benefits for Prior Years ............ 00.0 0c eee ee eaee (33) (7) (I) 
Increases in Unrecognized Tax Benefits as a Result of Current Year Activity ........... 45 40 26 
Decreases to Unrecognized Tax Benefits Relating to Settlements with Taxing 

AUthonues: 29.dagneerk wes GO cei vise shag bee nee Cede Rivage eel eae Lae (9) (2) (9) 
Decreases to Unrecognized Tax Benefits as a Result of a Lapse of the Applicable Statute 

Of Limitations: .4..20.6 c.d snd davs dwt ehdiawds bobaawee ead ed dada dda bea heed dan (8) (6) (6) 
Foreign Currency Translation: 62.2.4 duce cables thas Cee S eae wae eee eR RSE ee — — 1 
Gross Unrecognized Tax Benefits, as of the End of the Fiscal Year ................ $146 $147 $115 
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Of the $146 million, $147 million and $115 million of total unrecognized tax benefits at January 28, 2012, 
January 29, 2011, and January 30, 2010, respectively, approximately $131 million, $130 million and $100 
million, respectively, represent the amount of unrecognized tax benefits that if recognized would favorably affect 
the effective income tax rate in future periods. These amounts are net of the offsetting tax effects from other tax 
jurisdictions. 


Of the total unrecognized tax benefits, it is reasonably possible that $96 million could change in the next twelve 
months due to audit settlements, expiration of statute of limitations or other resolution of uncertainties. Due to 
the uncertain and complex application of tax regulations, it is possible that the ultimate resolution of audits may 
result in amounts which could be different from this estimate. In such case, the Company will record additional 
tax expense or tax benefit in the period in which such matters are effectively settled. 


The Company recognizes interest and penalties related to unrecognized tax benefits as components of income tax 
expense. The Company recognized interest and penalties benefit of $7 million in 2011, expense of $2 million in 
2010 and benefit of $7 million in 2009. The Company has accrued approximately $25 million and $32 million for 
the payment of interest and penalties as of January 28, 2012 and January 29, 2011, respectively. Accrued interest 
and penalties are included within Other Long-term Liabilities on the Consolidated Balance Sheets. 


The Company files U.S. federal income tax returns as well as income tax returns in various states and in non-U.S. 
jurisdictions. At the end of 2011, the Company was subject to examination by the IRS for 2008 through 2010. 
The Company is also subject to various U.S. state and local income tax examinations for the years 2004 to 2010. 
Finally, the Company is subject to multiple non-U-.S. tax jurisdiction examinations for the years 2001 to 2010. In 
some situations, the Company determines that it does not have a filing requirement in a particular tax 
jurisdiction. Where no return has been filed, no statute of limitations applies. Accordingly, if a tax jurisdiction 
reaches a conclusion that a filing requirement does exist, additional years may be reviewed by the tax authority. 
The Company believes it has appropriately accounted for uncertainties related to this issue. 


12. Long-term Debt 
The following table provides the Company’s long-term debt balance as of January 28, 2012 and January 29, 
2011: 
January 28, January 29, 
2012 2011 
(in millions) 
Senior Unsecured Debt with Subsidiary Guarantee 


$1 billion, 6.625% Fixed Interest Rate Notes due April 2021 (“2021 Notes”) ................. $1,000 $ — 
$500 million, 8.50% Fixed Interest Rate Notes due June 2019, Less Unamortized Discount (“2019 

NOtE8") bass echerine cnt See wh apes eran be a Gb VS ede ee ane eg TAG VS Gad eae aes 6 Eee 488 486 
$400 million, 7.00% Fixed Interest Rate Notes due May 2020 (“2020 Notes”) .............--. 400 400 
Total Senior Unsecured Debt with Subsidiary Guarantee .............. 0.0.0. e eee eee eee $1,888 $ 886 


Senior Unsecured Debt 
$700 million, 6.90% Fixed Interest Rate Notes due July 2017, Less Unamortized Discount (“2017 


IN@TES VEGAN. Selec ytehccstonereseatate eres a bteasl nessa rd ths cite gh 5 Seph erie Miesec tee to sigue arcu ai ena Seen $ 724 $ 699 
$350 million, 6.95% Fixed Interest Rate Debentures due March 2033, Less Unamortized Discount 

(2033 Notes”): + osa.03580¢e8 deeds odaa Eh a eae esa a DiMA ete esas sada dees s baw 350 350 
$300 million, 7.60% Fixed Interest Rate Notes due July 2037, Less Unamortized Discount (“2037 

NGUES”) (ide dccik hone nad sense dee sRas Eds tdae heed ORE Eee w eae Foe SwS 299 299 
5.25% Fixed Interest Rate Notes due November 2014, Less Unamortized Discount (“2014 

INGESS2 ACD)? 5, decea dyed shares Bey be taca davai adh Bes andy nats sa eee an teean a dedde Sew) ok estate ad Ata Soa dee sicnteens natant 220 215 
6.125% Fixed Interest Rate Notes due December 2012, Less Unamortized Discount (“2012 

Notés") (6): s.iacdesot ban bea ie datas HAD eddaet eed fe eae eee 57 58 
Total Sénior Unsecured Debt ..6:4:4is) sce aiceseaores sis, di avin cae ao due ca arse acptang suas nud anda avec tideie.acaparbSauednded $1,650 $1,621 
MINHA 8, esse xe ca ccgedeean daha cs GaSne teeters ee oes wean tedle- Kicthe cas anata dee eans Gere ees esctoal andes eh rag arid onsen afi dnl $3,538 $2,507 
Current Portion of Long-term Debt (GC) a és ccs ceed ese cdciecdc qu achcatn toa eunsaye cecnyhs Som aes debe sig heanle Bomuin. ba (57) — 
Total Long-term Debt, Net of Current Portion ......... 0.0... e cece eee teens $3,481 $2,507 


(a) The balances include a fair value interest rate hedge adjustment which increased the debt balance by $25 million as of 
January 28, 2012 and $0 million as of January 29, 2011. 
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(b) The principal balance outstanding was $213 million as of both January 28, 2012 and January 29, 2011. The balances 
include a fair value interest rate hedge adjustment which increased the debt balance by $7 million as of January 28, 2012 
and $2 million as of January 29, 2011. 

(c) The principal balance outstanding was $57 million as of both January 28, 2012 and January 29, 2011. The balances 
include a fair value interest rate hedge adjustment which increased the debt balance by $0 million as of January 28, 2012 
and $1 million as of January 29, 2011. 


The following table provides principal payments due on long-term debt in the next five fiscal years and the 
remaining years thereafter: 


Fiscal Year (in millions) 


DUT 2 aezcttarie aacvataer w eteya eee rateee ssaana ce aeetendhanes watcha astd tenet ui syane a ee taeesae ge dpaeseniy sed-euean eiacaneatonctcane $ 57 
DOTS sok bged wrk bess eh ce de een esate Gea are oa ne A eB eang Seee na a apoio aia Stee Hires ceed — 
DIAS os so sa vasishctriesseses We Fe eusribe secre sasean area ean is aaa ac ava iteskieech 2) ooMeians ey Boenassn eee ace sd Geteel apesiecateeeceslane duke eee 213 
DMD: csr sccntpad sts be S% vasa he co arate: Syishiacee Gisab eid Shi Bates Bde Se. cassia, Stk Aaa ene cemtcieines ase anemtnn aes de — 
DONG oe dace sebid see ed ath hardens, B deed saad Ne dae pases DS ER Ae Sh ees — 
TEMGTCAMGE? 5,43 -fod-s. seek oe te Rods eae Sle me hld be oa aca aval, Qe, A a an ace od Peed. Aide he ewes oe 3,250 


Cash paid for interest was $225 million in 2011, $209 million in 2010 and $250 million in 2009. 


Issuance of Notes 


In May 2010, the Company issued $400 million of 7.00% notes due in May 2020 utilizing an existing shelf 
registration under which debt securities, common and preferred stock and other securities can be issued. The 
2020 Notes are jointly and severally guaranteed on a full and unconditional basis by the guarantors. The net 
proceeds from the issuance were $390 million, which included transaction costs of $10 million. These transaction 
costs are being amortized through the maturity date of May 2020 and are included within Other Assets on the 
Consolidated Balance Sheets. 


In March 2011, the Company issued $1 billion of 6.625% notes due in April 2021 utilizing an existing shelf 
registration under which debt securities, common and preferred stock and other securities can be issued. The 
2021 Notes are jointly and severally guaranteed on a full and unconditional basis by the guarantors. The net 
proceeds from the issuance were $981 million, which included transaction costs of $19 million. These transaction 
costs are being amortized through the maturity date of April 2021 and are included within Other Assets on the 
2011 Consolidated Balance Sheet. 


Subsequent to January 28, 2012, the Company issued $1 billion of 5.625% notes due in February 2022 (“2022 
Notes’) utilizing an existing shelf registration under which debt securities, common and preferred stock and other 
securities can be issued. The 2022 Notes are jointly and severally guaranteed on a full and unconditional basis by 
the guarantors. The net proceeds from the issuance were $985 million, which included transaction costs of $15 
million. These transaction costs will be amortized through the maturity date of February 2022. 


Repurchase of Notes 


In May 2010, the Company used a portion of the proceeds from the 2020 Notes to repurchase $134 million of the 
Company’s 2012 Notes for $144 million. The Company used the remaining portion of the proceeds from the 
2020 Notes to repurchase $266 million of the 2014 Notes for $277 million. The loss on extinguishment of this 
debt was $25 million and is included in Other Income on the 2010 Consolidated Statement of Income. 


In August 2010, the Company repurchased $20 million and $1 million of 2014 Notes and 2012 Notes, 
respectively, through open-market transactions. 
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Revolving Facility 


On July 15, 2011, the Company entered into an amendment and restatement (“Amendment”) of its secured 
revolving credit facility (“Revolving Facility”). The Amendment increased the aggregate amount of the 
commitments of the lenders under the Revolving Facility from $800 million to $1 billion and extended the 
termination date from August 1, 2014 to July 15, 2016. In addition, the Amendment reduced fees payable under 
the Revolving Facility which are based on the Company’s long-term credit ratings. The fees related to committed 
and unutilized amounts per year were reduced from 0.50% to 0.325% per annum and the fees related to 
outstanding letters of credit were reduced from 3.00% to 1.75% per annum. In addition, the interest rate on 
outstanding borrowings was reduced from the London Interbank Offered Rate (“LIBOR’’) plus 3.00% to LIBOR 
plus 1.75%. 


The Company incurred fees related to the Amendment of the Revolving Facility of $7 million, which were 
capitalized and are being amortized over the remaining term of the Revolving Facility. 


The Revolving Facility contains fixed charge coverage and debt to EBITDA financial covenants. The Company 
is required to maintain a fixed charge coverage ratio of not less than 1.75 to 1.00 and a consolidated debt to 
consolidated EBITDA ratio not exceeding 4.00 to 1.00 for the most recent four-quarter period. In addition, the 
Revolving Facility provides that investments and restricted payments may be made, without limitation on 
amount, if (a) at the time of and after giving effect to such investment or restricted payment the ratio of 
consolidated debt to consolidated EBITDA for the most recent four-quarter period is less than 3.00 to 1.00 and 
(b) no default or event of default exists. As of January 28, 2012, the Company was in compliance with both of its 
financial covenants and the ratio of consolidated debt to consolidated EBITDA was less than 3.00 to 1.00. 


As of January 28, 2012, there were no borrowings outstanding under the Revolving Facility. 


Letters of Credit 


The Revolving Facility supports the Company’s letter of credit program. The Company had $13 million of 
outstanding letters of credit as of January 28, 2012 that reduce its remaining availability under its amended credit 
agreements. 


Term Loan and Participating Interest Rate Swap Arrangements 


In March 2010, the Company prepaid $200 million of a term loan. In conjunction with the term loan prepayment, 
the Company terminated participating interest rate swap arrangements totaling $200 million. For additional 
information, see Note 13, “Derivative Instruments.” 


Fair Value Interest Rate Swap Arrangements 


For information related to the Company’s fair value interest rate swap arrangements, see Note 13, “Derivative 
Instruments.” 


13. Derivative Instruments 
Foreign Exchange Risk 


In January 2007, the Company entered into a series of cross-currency swaps related to approximately $470 
million of Canadian dollar denominated intercompany loans. These cross-currency swaps mitigate the exposure 
to fluctuations in the U.S. dollar-Canadian dollar exchange rate related to the Company’s La Senza operations. 
The cross-currency swaps require the periodic exchange of fixed rate Canadian dollar interest payments for fixed 
rate U.S. dollar interest payments as well as exchange of Canadian dollar and U.S. dollar principal payments 
upon maturity. The cross-currency swaps mature between 2015 and 2018 at the same time as the related loans 
and are designated as cash flow hedges of foreign currency exchange risk. Changes in the U.S. dollar-Canadian 
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dollar exchange rate and the related swap settlements result in reclassification of amounts from accumulated 
other comprehensive income (loss) to earnings to completely offset foreign currency transaction gains and losses 
recognized on the intercompany loans. 


The following table provides a summary of the fair value and balance sheet classification of the derivative 
financial instruments designated as foreign exchange cash flow hedges as of January 28, 2012 and January 29, 
2011: 


January 28, January 29, 
2012 


2011 
(in millions) 
Other Long-term Liabilities’ 2. i320 24 yeh hi ends ead dais pogedd deeded eciaysemas $60 $57 


The following table provides a summary of the pre-tax financial statement effect of the gains and losses on the 
Company’s derivative instruments designated as foreign exchange cash flow hedges for 2011 and 2010: 


Location 2011 2010 
“(in millions) 
Gain (Loss) Recognized in Other Comprehensive Income (Loss) ... Other Comprehensive 
Income (Loss) $ (3) $(23) 


(Gain) Loss Reclassified from Accumulated Other Comprehensive 
Income (Loss) into Other Income (Loss) (a) ..............0065 Other Income (Loss) — 31 


(a) Represents reclassification of amounts from accumulated other comprehensive income (loss) to earnings to 
completely offset foreign currency transaction gains and losses recognized on the intercompany loans. No 
ineffectiveness was associated with these foreign exchange cash flow hedges. 


Interest Rate Risk 
Interest Rate Designated Cash Flow Hedges 


In March 2010, the Company prepaid a $200 million term loan. In conjunction with the term loan pre-payment, 
the Company terminated participating interest rate swap arrangements totaling $200 million resulting in a 
realized loss of $10 million. This realized loss was expensed in Interest Expense on the 2010 Consolidated 
Statement of Income as there are no future cash flows associated with these terminated swap arrangements. 


Interest Rate Designated Fair Value Hedges 
The Company has the following interest rate swap arrangements related to certain outstanding debt: 


Notional Amount 
January 28, January 29, 


2012 2011 

(in millions) 
QO V2 INOGES: 2.3 fas 23 aBsek 2 BG beh Ae den Daten RO ee he BEARS BAe aed ee hace $ — $ 57 
DOVE NOTES: esc a eis ede $4 oS MRE bw de ose wae ESS Odes ele HA ow Lae a — 213 
DONT INOGES: «ascot coyie-dat: nese ees soars cae oebieab © didnweue eaters ate Mee dee lend GMS e acipnse nd tesa deh 175 325 
MOtaly ets 3 hrs ode d cae eee eb whe eae ede ee bad ee aeeeS $175 $595 


The interest rate swap arrangements effectively convert the fixed interest rate on the related debt to a variable 
interest rate based on a LIBOR plus a fixed interest rate. 


The swap arrangements are designated as fair value hedges. The changes in the fair value of the interest rate 
swaps have an equal and offsetting impact to the carrying value of the debt on the balance sheet. The differential 
to be paid or received on the interest rate swap arrangements is accrued and recognized as an adjustment to 
interest expense. 
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In July 2011, the Company terminated interest rate designated fair value hedges related to the 2012 Notes with a 
notional amount of $57 million. In settlement of these hedges, the Company received $1 million. In August 2011, 
the Company terminated interest rate designated fair value hedges related to the 2014 Notes with a notional 
amount of $213 million. In settlement of these hedges, the Company received $9 million. In September 2011, the 
Company terminated interest rate designated fair value hedges related to the 2017 Notes with a notional amount 
of $150 million. In settlement of these hedges, the Company received $12 million. The settlement amounts were 
equal to the fair value adjustment to the respective Notes and are amortized as a reduction to interest expense 
through the maturity date of the respective Notes. 


The following table provides a summary of the fair value and balance sheet classification of the derivative 
financial instruments designated as interest rate fair value hedges as of January 28, 2012 and January 29, 2011: 
January 28, January 29, 
2012 2011 
(in millions) 


Other sASSets, ..gc.dc ane cites oraes ce eat eda eee shack ous het oe hod aka eat, sue idence t $14 $3 


14. Fair Value Measurements 


The following table provides a summary of the carrying value and fair value of long-term debt as of January 28, 
2012 and January 29, 2011: 


January 28, January 29, 
2012 2011 
(in millions) 


Carrying Valle... in 23 nate ade he bah oak Dida ted «Sa eR ESS EO ta eRe $3,538 $2,507 
Fair Valué:(a) ccc: eed aa dhl dies Miike heed ob ON. 8494 Hee ee 3,849 2,638 


(a) The estimated fair value of the Company’s publicly traded debt is based on quoted market prices. The 
estimates presented are not necessarily indicative of the amounts that the Company could realize in a current 
market exchange. 


The following table provides a summary of assets and liabilities measured in the consolidated financial 
statements at fair value on a recurring basis as of January 28, 2012 and January 29, 2011: 


Levell Level2 Level3 Total 
(in millions) 


As of January 28, 2012 

Assets: 

Cash and Cash Equivalents .............0 0000 ccc eeeee $ 935 $— $— §$ 935 
Interest Rate Designated Fair Value Hedges ............ 0.0.00 eee eee — 14 — 14 
Liabilities: 

Cross-currency Cash Flow Hedges ............ 0.0.0. c eee ee eee —_ 60 — 60 
Lease-Guarantees:: a3.ése2 chances ete Heese rs hale Peo heead eRe ede — — 4 4 
As of January 29, 2011 

Assets: 

Cash and Cash Equivalents ........... 00 cc cece ee cence tenes $1,130 $— $— _ $1,130 
Interest Rate Designated Fair Value Hedges .....................0000.0. — 3 — 3 
Liabilities: 

Cross-currency Cash Flow Hedges ............ 0.000. —_— 57 —_ 57 
Tease Gu aramteess 5 ics 6.503, qnciscseara sired ac beoa dh Goalask ocbteecnaldya an does edaaandean es — —_— 6 6 


The Company’s Level 2 fair value measurements are measured using market approach valuation techniques. The 
primary inputs to these techniques include benchmark interest rates and foreign currency exchange rates, as 
applicable to the underlying instruments. 
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The Company’s Level 3 fair value measurements are measured using income approach valuation techniques. The 
primary inputs to these techniques include the guaranteed lease payments, discount rates, as well as the 
Company’s assessment of the risk of default on guaranteed leases. 


Management believes that the carrying values of accounts receivable, accounts payable and accrued expenses 
approximate fair value because of their short maturity. 


The following table provides a reconciliation of the Company’s lease guarantees measured at fair value on a 
recurring basis using unobservable inputs (Level 3) for 2011 and 2010: 


2011 2010 

(in millions) 
Beginning Balance: ci.8scceea chins Oevend Mat ae heen eee edee eke Mee ERS eee ee $6 $9 
Change in Estimated Fair Value Reported in Earnings .......... 0.0.0.0... cece eee eee eee eee (2) (3) 
Hndine Balance: 3 ii0t9si icin dtesawitnnbbdaedadenieinetbseriedeitwent iow iebowgehe $4 6 


The Company’s lease guarantees include minimum rent and additional payments covering taxes, common area 
costs and certain other expenses and relate to leases that commenced prior to the disposition of certain 
businesses. The fair value of these lease guarantees is impacted by economic conditions, probability of rent 
obligation payments, period of obligation as well as the discount rate utilized. For additional information, see 
Note 17, “Commitments and Contingencies.” 


15. Comprehensive Income 


Comprehensive Income consists of gains and losses on derivative instruments and foreign currency translation 
adjustments. The cumulative gains and losses on these items are included in Accumulated Other Comprehensive 
Income in the Consolidated Balance Sheets and Consolidated Statements of Shareholders’ Equity. 


The following table provides the rollforward of additional detail regarding the composition of accumulated other 
comprehensive income as of January 28, 2012 and January 29, 2011: 


Accumulated 
Other 
Foreign Currency Cash Flow Comprehensive 
Translation Hedges Income 
(in millions) 
Balance as of January 30, 2010 ......... 20.0... cece $(6) $ (9) $(15) 
Current-period Other Comprehensive Income .................. _() 17 16 
Balance as of January 29, 2011 «0.0.0.0... 00.0. (7) 8 1 
Current-period Other Comprehensive Income .................. mes ) = (1) 
Balance as of January 28, 2012 .............. 20.0.0... 0000 ane $(8) $ 8 $ — 


The components of accumulated other comprehensive income above are presented net of tax as applicable. 


16. Leases 


The Company is committed to noncancelable leases with remaining terms generally from one to ten years. A 
substantial portion of the Company’s leases consist of store leases generally with an initial term of ten years. 
Annual store rent consists of a fixed minimum amount and/or contingent rent based on a percentage of sales 
exceeding a stipulated amount. Store lease terms generally require additional payments covering certain 
operating costs such as common area maintenance, utilities, insurance and taxes. These additional payments are 
excluded from the table below. 
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The following table provides rent expense for 2011, 2010 and 2009: 


2011 2010 2009 


(in millions) 


Store Rent: 

Faxed MUM ria Miss. $55:.05a.ridcesd gene Saddh deavBatedc Se apgcack ay dadehcd Re aC Aha Bdea keeled aw Laacautcdlepanedoanale $437 $417 $407 

CONINRCH sc cede ety be iad dod pi wddee de ad Soe ewe nadie 50 44 40 
Total Store RemE | g2.5.6 ccccstetag ekiesesee Sarsis keine Nh AkeG alee nae esa dace ee 487 461 447 
Office,.Equipment:and Other > ..c00sasc0sede eee eep aba esa stnd Hea ailaedeeaeedie 62 60 61 
Gross: Rent Expense: s2:2.:c.0204 panc8 pee ee doe een aed ee sd see ke eedla eene ee 549 521 508 
Sublease Rental Income: 2... snd cee ceed eee cada eedati dade ba dee ded eee aune (3) (3) (2) 
Total Rent Expense: «0-2.5246:) 05 secede tees Cech e Eee nas aoe Swe sa ete $546 $518 $506 


The following table provides the Company’s minimum rent commitments under noncancelable operating leases 
in the next five fiscal years and the remaining years thereafter: 


Fiscal Year (in millions) (a) 


UD, eet ses gt aust ate: bs Seodaas case ate teteae acai ee aeeas class aco ehannte ate Mauss ae leuk oe Meee ats aconeatenee deeds $ 493 
QOVB ces tened Danae o bdne wceea de Eb 9 Scot SS adie Se Weed eve ereri bs Ped eed ees 463 
TA wont oe et Boer, aoe Riche oe at ae ecb OER Bete lela Sct ch date ae nales, ra Tends cat HG te Bub Roe ated Mae Reka 434 
QOUD. G6 wise iets bbe pe Ae ed he bee dee ed Bee de SEC bbe tek ode uae add de das 381 
DOUG: «crn ce Bodteage ett sarees Hatin tea Derdhe OR eae OE hat a eos eo eee Ms oes 329 
TWher@atter® §.4.2 5.6 odie cee Be, ed bo es RS MA eRe 4s Oe ba ed ba Seas 1,020 


(a) Excludes additional payments covering taxes, common area costs and certain other expenses generally 
required by store lease terms. 


The Company’s future sublease income under noncancelable subleases was $9 million as of January 28, 2012, 
which included $2 million of rent commitments related to disposed businesses under master lease arrangements. 


17. Commitments and Contingencies 


The Company is subject to various claims and contingencies related to lawsuits, taxes, insurance, regulatory and 
other matters arising out of the normal course of business. Actions filed against the Company from time to time 
include commercial, tort, intellectual property, customer, employment, data privacy, securities and other claims, 
including purported class action lawsuits. Management believes that the ultimate liability arising from such 
claims and contingencies, if any, is not likely to have a material adverse effect on the Company’s results of 
operations, financial condition or cash flows. 


Guarantees 


In connection with the disposition of certain businesses, the Company has remaining guarantees of 
approximately $78 million related to lease payments of Express, Limited Stores, Abercrombie & Fitch, Dick’s 
Sporting Goods (formerly Galyan’s) and New York & Company under the current terms of noncancelable leases 
expiring at various dates through 2017. These guarantees include minimum rent and additional payments 
covering taxes, common area costs and certain other expenses and relate to leases that commenced prior to the 
disposition of the businesses. In certain instances, the Company’s guarantee may remain in effect if the term of a 
lease is extended. 


The Company’s guarantees related to Express, Limited Stores and New York & Company require fair value 
accounting in accordance with GAAP in effect at the time of these divestitures. The guaranteed lease payments 


related to Express, Limited Stores and New York & Company totaled $49 million as of January 28, 2012 and $65 
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million as of January 29, 2011. The estimated fair value of these guarantee obligations was $4 million as of 
January 28, 2012 and $6 million as of January 29, 2011, and is included in Other Long-term Liabilities on the 
Consolidated Balance Sheets. 


The Company’s guarantees related to Abercrombie & Fitch and Dick’s Sporting Goods (formerly Galyan’s) are 
not subject to fair value accounting, but require that a loss be accrued when probable and reasonably estimable 
based on GAAP in effect at the time of these divestitures. The Company had no liability recorded with respect to 
any of the guarantee obligations as it concluded that payments under these guarantees were not probable as of 
January 28, 2012 and January 29, 2011. 


18. Retirement Benefits 


The Company sponsors a tax-qualified defined contribution retirement plan and a non-qualified supplemental 
retirement plan for substantially all of its associates within the United States of America. Participation in the 
tax-qualified plan is available to associates who meet certain age and service requirements. Participation in the 
non-qualified plan is available to associates who meet certain age, service, job level and compensation 
requirements. 


The qualified plan permits participating associates to elect contributions up to the maximum limits allowable 
under the Internal Revenue Code. The Company matches associate contributions according to a predetermined 
formula and contributes additional amounts based on a percentage of the associates’ eligible annual 
compensation and years of service. Associate contributions and Company matching contributions vest 
immediately. Additional Company contributions and the related investment earnings are subject to vesting based 
on years of service. Total expense recognized related to the qualified plan was $51 million for 2011, $49 million 
for 2010 and $46 million for 2009. 


The non-qualified plan is an unfunded plan which provides benefits beyond the Internal Revenue Code limits for 
qualified defined contribution plans. The plan permits participating associates to elect contributions up to a 
maximum percentage of eligible compensation. The Company matches associate contributions according to a 
predetermined formula and contributes additional amounts based on a percentage of the associates’ eligible 
compensation and years of service. The plan also permits participating associates to defer additional 
compensation up to a maximum amount which the Company does not match. Associates’ accounts are credited 
with interest using a rate determined by the Company. Associate contributions and the related interest vest 
immediately. Company contributions, along with related interest, are subject to vesting based on years of service. 
Associates may elect in-service distributions for the unmatched additional deferred compensation component 
only. The remaining vested portion of associates’ accounts in the plan will be distributed upon termination of 
employment in either a lump sum or in annual installments over a specified period of up to 10 years. 


The following table provides the Company’s annual activity for this plan and year-end liability, included in Other 
Long-term Liabilities on the Consolidated Balance Sheets, as of January 28, 2012 and January 29, 2011: 


January 28, January 29, 


2012 2011 
(in millions) 

Balance at Beginning of Year ............... 0... cece cece ete nee $193 $168 
Contributions: 

ASSOCIALC ooo cidd cue hoe nero ele Sd ead wha ade awe ese Sw deere Re bees ee enw 12 12 

COMPANY s.c4ic ccs oee ewer ned Rage ueeh ene PERO CS cede eee 15 15 
TNteTest xs <ig-dahiee eh aieid # odndod ss Sob R aS soo wae s Se He ews BE Fae eee 11 12 
Dist BUtOMS” «2003: 2/<°aecn Pa acetseaceweslate bays Rika gO Re eh ered oH aah beh A des ASE (17) (14) 
Balance at End of Year ........0.0.00 0000 eee etn eens $214 $193 


Total expense recognized related to the non-qualified plan was $26 million for 2011, $27 million for 2010 and 
$20 million for 2009. 
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19. Shareholders’ Equity 
Common Stock Repurchases 


Under the authority of the Company’s Board of Directors, the Company repurchased shares of its common stock 
under the following repurchase programs during the fiscal years 2011, 2010 and 2009: 


Average Stock 


Price of 
Shares 
Repurchased 
Amount Shares Repurchased Amount Repurchased within 
Repurchase Program Authorized 2011 2010 2009 2011 2010 2009 Program 
(in millions) (in thousands) (in millions) 
November 2011 (a) ............... $250 2,116 NA NA $ 85 NA NA $40.50 
May 2011.5 arccpusnaeicvalactsie seas ache 500 13,293 NA NA 500 NA NA 37.59 
March 2011. ccnwesa teehee ete ds 500 13,695 NA NA 500 NA NA 36.49 
November 2010 (b) ............... 200 3,431 1,907 NA 109 $60 NA 31.68 
March’ 2010(C)) scncccee sabe eeu 200 NA 5,714 NA NA 147 NA 25.69 
WOtal. cos s.eic edad obi ee Re es 32,535 7,621 $1,194 $207 


(a) The November 2011 repurchase program had $165 million remaining as of January 28, 2012. 

(b) The November 2010 repurchase program had $31 million remaining at the time it was cancelled in 
conjunction with the approval of the March 2011 repurchase program. 

(c) The March 2010 repurchase program had $53 million remaining at the time it was cancelled in conjunction 
with the approval of the November 2010 repurchase program. 

NA Not applicable 


For the November 2011 repurchase program, $4 million of share repurchases were reflected in Accounts Payable 
on the 2011 Consolidated Balance Sheet and were settled in February 2012. There were no share repurchases 
reflected in Accounts Payable as of January 29, 2011. 


Subsequent to January 28, 2012, the Company completed the November 2011 repurchase program by 
repurchasing an additional 4 million shares of common stock for $165 million under the program. In addition, the 
Company’s Board of Directors approved a new $500 million share repurchase program in February 2012 
(“February 2012 repurchase program’). 
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Dividends 


Under the authority and declaration of the Board of Directors, the Company paid the following dividends during 
the fiscal years 2011, 2010 and 2009: 


Ordinary Special Total 
Dividends Dividends Dividends Total Paid 
(per share) (in millions) 

2011 

Fourth Quarter: j.2253 46-0. heiies oid & ooh doa bas Seo bas $0.20 $2.00 $2.20 $ 653 
Pht Quarter ci os acs wise eo ae pee nae ae odela Was 2b BOOS ede ack 0.20 — 0.20 60 
Second Quarter. ..ca506s5 ie tweed ead ea vagy sede esa ds aed een 0.20 1.00 1.20 367 
First: Quarter s)).2.3:5 acu cco eceia aca aena aarade de eed bee dee eald ak 0.20 — 0.20 64 
2011 Total og essay ects oe eee bea Sew aw red oe ee $0.80 $3.00 $3.80 $1,144 
2010 

Fourth Quarter 2.0... 0... eet nents $0.15 $3.00 $3.15 $1,017 
‘Fhitd Quartet 2. ¢ 6.2-4.4.9<.iecdab+o dae chen) ode nea ob donk 0.15 — 0.15 49 
Second Quarter xia conse drccieusdds bathe ee eee wade aka 0.15 — 0.15 49 
Pirst Quarter sc 6%. 2 6 e/d.c2eh ine Sree oo oe eds Se Mand da hood ao aes 0.15 1.00 1.15 373 
2010: Total 5 .ccGscs 3 ode eee need Roba ene 24 ERS eee eee $0.60 $4.00 $4.60 $1,488 
2009 

Pourth Quarter ws. aids oo bh Se HS otha og eres woes we Ne aac $0.15 $ — $0.15 $ 49 
Mb Quarter sce sos op anes. id caneSavie tat eesoarelslae Qe ss bacees Goto mead ehipeeaonce anaes 0.15 — 0.15 48 
Second Quarter 2.00 5a0008 beet acte ce ie awed teed dheed 0.15 — 0.15 48 
PUGS t Quarter & 2bacesceaccee sc tds Busia esi dag See deka eaGichva elon eaenacteeth Seiaateie 0.15 — 0.15 48 
2009 Total 2.06 écc4. ges Stes Weak Rao PES baw aw oe eS $0.60 $— $0.60 $ 193 


Subsequent to January 28, 2012, the Board of Directors declared the first quarter 2012 common stock dividend of 
$0.25 per share payable on March 9, 2012 to shareholders of record at the close of business on February 24, 
2012. This is a $0.05 increase from the 2011 quarterly dividends. 


Treasury Stock Retirement 


In January 2010, the Company retired 201 million shares of its treasury stock. The retirement resulted in a 
reduction of $4.641 billion in Treasury Stock, $101 million in the par value of Common Stock, $1.545 billion in 
Paid-in Capital and $2.995 billion in Retained Earnings. 


In December 2011, the Company retired 39 million shares of its treasury stock. The retirement resulted in a 
reduction of $1.341 billion in Treasury Stock, $19 million in the par value of Common Stock, $286 million in 
Paid-in Capital and $1.036 billion in Retained Earnings. 


20. Share-based Compensation 
Plan Summary 


In 2011, the Company’s shareholders approved the 2011 Stock Option and Performance Incentive Plan (“2011 
Plan”). The 2011 Plan replaces the 2009 Restatement of the 1993 Stock Option and Performance Incentive Plan. 
The plan provides for the grant of incentive stock options, non-qualified stock options, stock appreciation rights, 
restricted stock, performance-based restricted stock, performance units and unrestricted shares. The Company 
grants stock options at a price equal to the fair market value of the stock on the date of grant. Stock options have 
a maximum term of ten years. Stock options generally vest ratably over 3 to 4 years. Restricted stock generally 
vests (the restrictions lapse) at the end of a three year period. 
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The Limited Brands, Inc. Stock Award and Deferred Compensation Plan for Non-Associate Directors provides 
for an annual stock retainer for non-associate directors. The stock issued in conjunction with this plan has no 
restrictions. 


Under the Company’s plans, approximately 133 million options, restricted and unrestricted shares have been 
authorized to be granted to employees and directors. Approximately 19 million options and shares were available 
for grant as of January 28, 2012. 


In 2011, the Company’s Board of Directors declared special dividends of $3 per share. For additional 
information, see Note 19, “Shareholders’ Equity.” In accordance with the anti-dilutive provisions of the Stock 
Plan, the Company adjusted both the exercise price and the number of share-based awards outstanding as of the 
record date of the special dividends. The aggregate fair value, the aggregate intrinsic value and the ratio of the 
exercise price to the market price were approximately equal immediately before and after the adjustments. 
Therefore, no compensation expense was recognized. 


Stock Options 


The following table provides the Company’s stock option activity for the fiscal year ended January 28, 2012: 


Weighted Weighted 


Average Average 
Option Remaining Aggregate 
Number of Price Per Contractual Intrinsic 
Shares Share Life Value 
(in thousands) (in years) (in thousands) 
Outstanding as of January 29, 2011 ...............0000. 12,450 $16.01 
Gratited), ss ie4 sak eek PRR eI eA See eR ave 1,597 31.71 
EXGNCISOG) cin. ie. cc sd steered a boner gh Gon Bete a ene ee ded (4,999) 15.13 
Cancelled. .2425i843 daw ehideoddwelieeiihatead (612) 19.93 
Adjustment for Special Dividends ................. 947 
Outstanding as of January 28, 2012 ...............2000. 9,383 $17.26 5.74 $227,033 
Vested and Expected to Vest as of January 28, 2012 (a) .... 9,119 16.97 5.65 223,369 
Options Exercisable as of January 28, 2012 .............. 5,198 15.03 3.86 137,413 


(a) The number of options expected to vest includes an estimate of expected forfeitures. 


Intrinsic value for stock options is the difference between the current market value of the Company’s stock and 
the option strike price. The total intrinsic value of options exercised was $100 million for 2011, $57 million for 
2010 and $3 million for 2009. 


The total fair value at grant date of option awards vested was $8 million for 2011, $8 million for 2010 and $12 
million for 2009. 


The Company’s total unrecognized compensation cost, net of estimated forfeitures, related to nonvested options 
was $14 million as of January 28, 2012. This cost is expected to be recognized over a weighted-average period of 
2.6 years. 


The weighted-average estimated fair value of stock options granted was $9.35 per share for 2011, $7.51 per share 
for 2010 and $1.88 per share for 2009. 


Cash received from stock options exercised was $75 million for 2011, $88 million for 2010 and $10 million for 
2009. Tax benefits realized from tax deductions associated with stock options exercised were $34 million for 


2011, $20 million for 2010 and $1 million for 2009. 
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The Company uses the Black-Scholes option-pricing model for valuation of options granted to employees and 
directors. The Company’s determination of the fair value of options is affected by the Company’s stock price as 
well as assumptions regarding a number of highly complex and subjective variables. These variables include, but 
are not limited to, the Company’s expected stock price volatility over the term of the awards and projected 
employee stock option exercise behaviors. 


The following table contains the weighted-average assumptions used during 2011, 2010 and 2009: 


2011 2010 2009 


Expected Volanily iscri cdc ditdinddedos ities ti pecdeoniesarer sc btauebns wetiie aes 48% 49% 45% 
Risk-free: InterestiRate: s...5 44 ange tats Reet eh eee eee we Pepa AnEN ee Rees Hae bee Ons 1.9% 2.3% 1.4% 
Dividend Vi6ldvs- 02-4618 see Sic on $a hati ne bs eE RN eed bee Sty vbw eed Poe ye Shas 4.1% 3.3% 6.8% 
Expected! Lite: (in years): iiwes oy vonage anced dieeaied ee does thereat nae adhe ol ee dah 5.0 45 3.8 


The majority of the Company’s stock-based compensation awards are granted on an annual basis in the first 
quarter of each year. The expected volatility assumption is based on the Company’s analysis of historical 
volatility. The risk-free interest rate assumption is based upon the average daily closing rates during the period 
for U.S. treasury notes that have a life which approximates the expected life of the option. The dividend yield 
assumption is based on the Company’s history and expectation of dividend payouts in relation to the stock price 
at the grant date. The expected life of employee stock options represents the weighted-average period the stock 
options are expected to remain outstanding. 


Restricted Stock 


The following table provides the Company’s restricted stock activity for the fiscal year ended January 28, 2012: 


Weighted 
Average 
Number of Grant Date 
Shares Fair Value 
(in thousands) 
Unvested as of January 29, 2011.1... 0... eens 10,442 $11.86 
GRATED cis. daca 6-5 thbds Fae eode a eeieech rae ba dd bed Sand aa eed Stes 2,508 29.34 
WSCC te 5 Sacco ses ee atien spice cou a edeetca cat dee Gene ert eeer essag Det ae tea saan state 1 wees ecole eaelopsdee seine gp de eecens (2,604) 12.42 
Cancelled: 32-068 Gadik esse doses a nes 41a eho we tie Sa lw aie Go ae ee Ee Eo (718) 17.33 
Adjustment for Special Dividends .......... 0.0.0... cee ees 804 NA 
Unvested as of January 28, 2012 .... 0... eens 10,432 14.68 


NA Not applicable 


The Company’s total intrinsic value of restricted stock vested was $83 million for 2011, $40 million for 2010 and 
$14 million for 2009. 


The Company’s total fair value at grant date of awards vested was $32 million for 2011 and $29 million for both 
2010 and 2009. Fair value of restricted stock awards is based on the market value of an unrestricted share on the 
grant date adjusted for anticipated dividend yields. 


As of January 28, 2012, there was $61 million of total unrecognized compensation cost, net of estimated 
forfeitures, related to unvested restricted stock. That cost is expected to be recognized over a weighted-average 


period of 2.3 years. 


Tax benefits realized from tax deductions associated with restricted stock vested were $31 million for 2011, $15 
million for 2010 and $4 million for 2009. 
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Income Statement Impact 


The following table provides share-based compensation expense included in the Consolidated Statements of 
Income for 2011, 2010 and 2009: 


2011 2010 2009 


(in millions) 


Costs of Goods Sold, Buying and Occupancy ........ 0... 0c eect eee $14 $17 $12 
General, Administrative and Store Operating Expenses ........... 0.0.00... 02 eee eee 37 47 28 
Total Share-based Compensation Expense ............... 0.0.0 cece eee eee eee eee $51 $64 $40 


Share-based compensation expense is based on awards that are ultimately expected to vest. The Company 
estimates forfeitures at the time of grant and adjusts, if necessary, in subsequent periods based on historical 
experience and expected future termination rates. 


The tax benefit associated with share-based compensation was $17 million for 2011, $21 million for 2010 and 
$13 million for 2009. 


21. Segment Information 


The Company has two reportable segments: Victoria’s Secret and Bath & Body Works. Prior to the fourth 
quarter of 2011, the Victoria’s Secret reportable segment consisted of the Victoria’s Secret and La Senza 
operating segments which were aggregated in accordance with the authoritative guidance included in ASC Topic 
280, Segment Reporting. In the fourth quarter of 2011, the Company ceased aggregating La Senza with Victoria’s 
Secret. While this reporting change did not impact the Company’s consolidated results, segment data for 
previous years has been recast to be consistent with the current year presentation throughout the financial 
statements and the accompanying notes. 


The Victoria’s Secret segment sells women’s intimate and other apparel, personal care and beauty products under 
the Victoria’s Secret and Victoria’s Secret Pink brand names. Victoria’s Secret merchandise is sold through retail 
stores, its website, www. VictoriasSecret.com, and its catalogue. 


The Bath & Body Works segment sells personal care, beauty and home fragrance products under the Bath & 
Body Works, C.O. Bigelow, White Barn Candle Company and other brand names. Bath & Body Works 
merchandise is sold at retail stores and through its website, www.BathandBodyWorks.com. 
Other consists of the following: 

¢ Mast Global, a merchandise sourcing and production function serving our internal brands; 


e International retail, franchise and wholesale operations, which include the company-owned La Senza, 
Bath & Body Works and Victoria’s Secret stores in Canada; 


¢ Henri Bendel, operator of 19 specialty stores, which features accessories and personal care products; 
and 


¢ Corporate functions including non-core real estate, equity investments and other governance functions 
such as treasury and tax. 
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The following table provides the Company’s segment information as of and for the fiscal years ended January 28, 
2012, January 29, 2011 and January 30, 2010. As discussed above, certain reclassifications have been made to 


amounts for prior periods to conform to the current year’s presentation. 


Victoria’s 

Secret 
January 28, 2012 
Net Sales: g.cdcecscudstiwc deietenasDdeaeh Geen ne oa baad d $6,121 
Depreciation and Amortization ............ 0.00.00. e eee eee eee 142 
Operating Income (Loss) (a) .. 1.0... 0. cece eee eee 1,081 
Total Assets 0.0... 0.0 een teen eee nae 2,346 
Capital Expenditures: ......6 cists cee e bea EE 161 
January 29, 2011 
ING SaleS:~ 3 rcc a eetee Bec ch os esis amessoee as See ree de Snes $5,520 
Depreciation and Amortization ................. 0000000 e eee 135 
Operating Income (Loss) ... 1.0.0.0... 00. c eee eee eee 888 
MT OtaleASSCts: sich 3 Beek 2 6 ode pce g Beeld eee Deine Damion. ae hs 2,357 
Capital Expenditures: os .¢s¢0 a6. odes) bediriweer se be eeaw ones 82 
January 30, 2010 
INGE SAIES: york 2 ceo tct ae tect aise Ger ada bral ano stets aes oteeesee otal $4,884 
Depreciation and Amortization ........ 0.0.0.0... 000 c eee eee eee 130 
Operating Income (Loss) (a) ..... 00... eee eee eee 578 
Total Assets: s..60344320%02:datdd-bees beret bees ends beni 2,471 
Capital. Expenditures. « ..¢.aci4ocic seach doqeeidieero hee eeaceas 105 


Bath & Body 


Works 


Other Total 


(in millions) 


$2,674 
52 

513 
1,273 
60 


$2,515 
D3 

464 
1,330 
39 


$2,383 


(a) Operating Loss for the Other segment includes the effect of the following items: 
(i) In 2011, a $232 million impairment charge related to goodwill and other intangible assets for our La 
Senza business; a $111 million gain related to the divestiture of 51% of our third-party apparel 
sourcing business; $163 million of expense related to the charitable contribution of our remaining 
shares of Express, Inc. to The Limited Brands Foundation; and $24 million of restructuring expenses at 


La Senza. 


$1,569 $10,364 
162 356 
(356) = 1,238 
2,489 6,108 
205 426 


$1,578 $ 9,613 


169 359 
(68) 1,284 
2,764 6,451 
153 274 


$1,365 $ 8,632 


169 35:1 
(68) 868 
3,392 7,173 
73 202 


(ii) In 2009, a $9 million pre-tax gain, $14 million net of related tax benefits, associated with the reversal 
of an accrued contractual liability as a result of the divestiture of a joint venture. 


The Company’s international sales, consisting of La Senza, Victoria’s Secret Canada and Bath & Body Works 
Canada retail sales; non-U.S. franchise, license and wholesale operations; and direct sales shipped 
internationally, totaled $943 million in 2011, $762 million in 2010 and $638 million in 2009. The Company’ s 
internationally based long-lived assets were $277 million as of January 28, 2012 and $471 million as of 


January 29, 2011. 
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22. Quarterly Financial Data (Unaudited) 


The following table provides summarized quarterly financial data for 2011: 


Fiscal Quarter Ended 
April 30, July 30, October 29, January 28, 
2011 (b) = 2011 (c) 2011 (d) 2012 (e) 
(in millions except per share data) 

Net Sales: ...sosecanb deen be eeneale beane cs bennpeeciteesbawes $2,217 $2,458 $2,174 $3,515 
Gross Profit) 24.68 6.4 G46 Soe Ewe Oe RR OS ede IS Ee 842 902 785 1,528 
Operating Income cs. c.25 fiae eta bee eae esa G bean een aes 217 194 186 641 
Income Before Income Taxes .............0 0. ce cee eee eee 249 276 122 580 
NGt INCOME 22. pcx ce pasacs ceed wl hand aed Pee. cae ane do hette duh Ranehedenon ais 165 231 94 360 
Net Income Per Basic Share (a) ..... 0... 0. e cece eee $0.52 $0.76 $ 0.32 $ 1.21 
Net Income Per Diluted Share (a) ..... 0.0.0... cee eee $0.50 $0.73 $0.31 $ 1.17 
(a) Due to changes in stock prices during the year and timing of issuances and repurchases of shares, the 


(b) 


(c) 
(d) 
(e) 


cumulative total of quarterly net income per share amounts may not equal the net income per share for the 

year. 

Includes the effect of the following items: 

(i) A pre-tax gain of $86 million related to the sale of shares of Express, Inc. common stock; 

(ii) A pre-tax expense of $50 million related to a pledge to The Limited Brands Foundation; and 

(iii) A tax benefit of $11 million related to the favorable resolution of certain discrete income tax matters. 

Includes the effect of a non-taxable gain of $147 million and pre-tax expense of $113 million associated 

with the charitable contribution of Express, Inc. common stock to The Limited Brands Foundation. 

Includes the effect of a tax benefit of $17 million related to the favorable resolution of certain discrete 

income tax matters. 

Includes the effect of the following items: 

(i) A pre-tax charge of $232 million related to the impairment of La Senza goodwill and other intangible 
assets; 

(ii) A pre-tax gain of $111 million related to the sale of 51% of the third-party apparel sourcing business; 

(iii) A pre-tax expense of $24 million relating to restructuring expenses at La Senza; and 

(iv) A tax benefit of $28 million related to certain discrete income tax matters. 


The following table provides summarized quarterly financial data for 2010: 


Fiscal Quarter Ended 
Mayl, July31, October 30, January 29, 
2010 (b) 2010 (c) 2010 2011 (d) 
(in millions except per share data) 

Net:Sales 22:40 cn4e0¢) 409 s5 bo034 088 be RPGR oe ode be $1,932 $2,242 $1,983 $3,456 
GOSS: Prot S258 os noe as eee mages anda aa dG AOS cares ge WEIS 694 778 714 1,445 
Operating Income: 240.0.344 e008 Lege byeiay edie Po ksa Sie kn s 185 236 149 714 
Income Beforé Income Taxes is occ sages os wee Ea ee eee ee ae 187 244 101 719 
Net Income: i. s.4.c00¢3 Gd-igsesina a dea wees alee deeded 113 178 61 453 
Net Income Per Basic Share (a) ....... 0... cc cece cece ene nes $0.35 $055 $0.19 $ 1.41 
Net Income Per Diluted Share (a)... 0.0.0... ccc eee $ 0.34 $054 $ 0.18 $ 1.36 
(a) Due to changes in stock prices during the year and timing of issuances and repurchases of shares, the 


(b) 


cumulative total of quarterly net income per share amounts may not equal the net income per share for the 
year. 
Includes the effect of a pre-tax gain of $49 million related to a $57 million cash distribution from Express. 


95 


(c) Includes the effect of the following items: 
(i) A pre-tax gain of $52 million related to the initial public offering of Express, Inc. including the sale of 
a portion of the company’s shares; 
(ii) A pre-tax loss of $25 million associated with the early retirement of portions of the 2012 and 2014 
notes; and 
(iii) A pre-tax gain of $20 million associated with the sale of the remaining 25% ownership interest in 
Limited Stores. 
(d) Includes the effect of the following items: 
(i) A pre-tax gain of $45 million related to the sale of Express, Inc. common stock; and 
(ii) A pre-tax gain of $7 million related to a dividend payment from Express, Inc. 


23. Subsequent Events 


In February 2012, the Company issued $1 billion of notes due in February 2022 utilizing an existing shelf 
registration. For additional information, see Note 12, “Long-term Debt.” 


In February 2012, the Company completed the November 2011 repurchase program and the Company’s Board of 
Directors approved a new $500 million share repurchase program. For additional information, see Note 19, 
“Shareholders’ Equity.” 


24. Supplemental Guarantor Financial Information 


The Company’s 2019 Notes, 2020 Notes, 2021 Notes and 2022 Notes (issued subsequent to January 28, 2012), 
are jointly and severally guaranteed on a full and unconditional basis by certain of the Company’s 100% owned 
subsidiaries. The Company is a holding company and its most significant assets are the stock of its subsidiaries. 
The guarantors represent: (a) substantially all of the sales of the Company’s domestic subsidiaries, (b) more than 
90% of the assets owned by the Company’s domestic subsidiaries, other than real property, certain other assets 
and intercompany investments and balances, and (c) more than 95% of the accounts receivable and inventory 
directly owned by the Company’s domestic subsidiaries. 


The following supplemental financial information sets forth for the Company and its guarantor and 
non-guarantor subsidiaries: the Condensed Consolidating Balance Sheets as of January 28, 2012 and January 29, 
2011 and the Condensed Consolidating Statements of Income and Cash Flows for the years ended January 28, 
2012, January 29, 2011 and January 30, 2010. 
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ASSETS 

Current Assets: 
Cash and Cash Equivalents ....... 
Accounts Receivable, Net ........ 
Inventories ..............000005 


OUNERY 4, A sda eels tiesce statins secotaraeacesatals 


Total Current Assets ................ 
Property and Equipment, Net.......... 
Goodwill) -¢:.c28%-« dare ttichs we te 
Trade Names and Other Intangible Assets, 

INGE. othe bbs She head hid hanes 
Net Investments in and Advances to/from 

Consolidated Affiliates ............ 
Other Assets ......... 00. e eee eee 


Total Assets ....... 0.0... 
LIABILITIES AND EQUITY 
Current Liabilities: 


Accounts Payable............... 
Accrued Expenses and Other ...... 


Current Portion of Long-term Debt .... 


Income Taxes ..............0005 


Total Current Liabilities.............. 
Deferred Income Taxes .............. 
Long-term Debt ..................0. 
Other Long-term Liabilities ........... 
Total Equity vic cidwrcdoteuiccuk hed 


Total Liabilities and Equity ........... 


LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING BALANCE SHEET 


(in millions) 


January 28, 2012 


Non-guarantor 


Limited Guarantor 
Brands, Inc. Subsidiaries 

ees $ — $ 371 
eee — 142 
ea — 822 
sie — 33 
ee —_ 109 
Ses — 1,477 
ae — 911 
a — 1,318 
ae — 410 
et 3,531 13,928 
ee 199 43 
bes $3,730 $18,087 
es $ 4 $ 312 
oe 51 412 
57 — 

oat 1 150 
bes 113 874 
a (6) 10 
a aus 3,481 597 
uate 6 582 
rack 136 16,024 
sete $3,730 $18,087 


97 


Consolidated 
Limited 


Subsidiaries Eliminations Brands, Inc. 
$ 564 $ — $ 935 
76 — 218 

175 — 997 

18 — 51 

58 — 167 

891 — 2,368 
733 — 1,644 

12 — 1,330 

85 — 495 

518 (17,977) — 
oT Ae et 
$2,916 $(18,625) $6,108 
$ 224 $ — $ 540 
307 — 7710 

— — 57 

8 — 159 

539 — 1,526 
179 — 183 

36 (633) 3,481 

207 (15) 780 
1,955 (17,977) 138 
$2,916 $(18,625) $6,108 


ASSETS 

Current Assets: 
Cash and Cash Equivalents ....... 
Accounts Receivable, Net ........ 
Inventories ..............000005 


OUNERY 4, A sda eels tiesce statins secotaraeacesatals 


Total Current Assets ................ 
Property and Equipment, Net.......... 
Goodwill -65-c28%-« dare Spiess we te 
Trade Names and Other Intangible Assets, 
INGE. othe bbs She head hid hanes 
Net Investments in and Advances to/from 
Consolidated Affiliates ............ 
Other Assets ......... 0.00 cee eee eee 


Total Assets ....... 0.0... 


LIABILITIES AND EQUITY 

Current Liabilities: 
Accounts Payable............... 
Accrued Expenses and Other ...... 
Income Taxes .............-.00- 


Total Current Liabilities.............. 
Deferred Income Taxes .............. 
Long-term Debt ...................0. 
Other Long-term Liabilities ........... 
TOtal BQUItY: sxces. adeceals aveeaae aan 


Total Liabilities and Equity ........... 


LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING BALANCE SHEET 


(in millions) 


January 29, 2011 


Non-guarantor 


Limited Guarantor 
Brands, Inc. Subsidiaries 

a $ = $ 701 
bd i 189 
aioe — 830 
sie — 30 
tase —_ 117 
Ses 1 1,867 
ae — 936 
a — 1,318 
ae — 411 
et 11,835 28,045 
ee 176 55 
sie $12,012 $32,632 
Stes $ — $ 312 
bee 29 420 
ar (3) 167 
teu 26 899 
he (6) 28 
eine 2,507 608 
ed 12 576 
ee 9,473 30,521 
Seis $12,012 $32,632 


98 


Consolidated 
Limited 


Subsidiaries Eliminations Brands, Inc. 
$ 429 $ — $1,130 
42 — 232 

202 — 1,032 

5 — 35 

47 (1) 163 

725 (1) 2,592 

674 — 1,610 

133 — 1,451 

181 — 592 
14,486 (54,366) — 
645 (670) 206 
$16,844 $(55,037) $6,451 
$ 233 $ — $ 545 
316 — 765 

30 — 194 

579 — 1,504 

180 — 202 

47 (655) 2,507 

188 (15) 761 
15,850 (54,367) 1,477 
$16,844 $(55,037) $6,451 


LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING STATEMENT OF INCOME 


(in millions) 


2011 
Consolidated 
Limited Guarantor Non-guarantor Limited 
Brands, Inc. Subsidiaries Subsidiaries Eliminations Brands, Inc. 
INGES AICS: scrieia ns detain Sec nate Ae mayne aeea se a $ — $9,570 $ 3,334 $(2,540) $10,364 
Costs of Goods Sold, Buying and Occupancy .... — (5,943) (2,782) 2,418 (6,307) 
Gross Profit: 2.3.25 24-55. 020bsia te aeed sie ddaed — 3,627 552 (122) 4,057 
General, Administrative and Store Operating 
EEXPGDSES. 3s dicdtcg daciescdscetdcase'cne leas ele laia oath nace (5) (2,297) (517) 121 (2,698) 
Impairment of Goodwill and Other Intangible 
INSSO1S 224s. tele dee a anece es eee nye ah wheal ere Bee af — — (232) — (232) 
Gain on Divestiture of Third-party Apparel 
Sourcing Business ..................000-. — 6 105 —_ 111 
Operating Income (Loss) ..............0-00005 (5) 1,336 (92) (1) 1,238 
Interest. EXPENSE we soncadehecre adeeceota a Savane etie ob (245) (25) (12) 36 (246) 
Other Income (Loss) ............0000 cee eee 251 (247) 244 (13) 235 
Income (Loss) Before Income Taxes ........... 1 1,064 140 22 1,227 
Provision (Benefit) for Income Taxes .......... 2 324 51 — 377 
Equity in Earnings, Net of Tax ............... 851 356 207 (1,414) —_ 
Net Income (Loss) ......... 00000 c eee eeeeee $ 850 $ 1,096 $ 296 $(1,392) $ 850 
LIMITED BRANDS, INC. 


CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME 


(in millions) 


Net Income (Loss) ........ 0.0... 0c cece eee 
Other Comprehensive Income (Loss), Net of Tax 
Reclassification of Cash Flow Hedges to 

Barmings: sc..c0sia bed oaeee serie ae seed 
Foreign Currency Translation ................ 
Unrealized Loss on Cash Flow Hedges 


Total Other Comprehensive Income (Loss), Net 
of Tax 


2011 

Consolidated 

Limited Guarantor Non-guarantor Limited 
Brands, Inc. Subsidiaries Subsidiaries Eliminations Brands, Inc. 
$ 850 $ 1,096 $ 296 $ (1,392) $ 850 
3 - = = 3 
= = (1) = (1) 
SS __ 9) = —_® 
3 = (4) = (1) 
$ 853 $ 1,096 $ 292. $ (1,392) $ 849 
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LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING STATEMENT OF INCOME 


(in millions) 


2010 
Consolidated 
Limited Guarantor Non-guarantor Limited 
Brands, Inc. Subsidiaries Subsidiaries Eliminations Brands, Inc. 
INGES AICS: ocr cia ts cited Site nee Age wayne asta aes $ — _— $9,005 $ 2,587 $(1,979) $ 9,613 
Costs of Goods Sold, Buying and Occupancy .... — (5,655) (2,161) 1,834 (5,982) 
GrOSS PION: ini ag des eee ba ieee ee a nae — 3,350 426 (145) 3,631 
General, Administrative and Store Operating 
EXPENSES. oid:<5o alive eidcnie' hela aibb lain eee ae es (4) (2,212) (286) 161 (2,341) 
Impairment of Goodwill and Other Intangible 
INSSOUS 323-5. do's Holete Race eblaiie bum ah alias eo Oatode fe — (6) — — (6) 
Operating Income (Loss) ..............2-00005 (4) 1,132 140 16 1,284 
Interest EXPense oes icc cneaein eee takes ka (207) — (13) 12 (208) 
Other Income (Loss) ............0 0000 e eee (26) 15 196 (10) 175 
Income (Loss) Before Income Taxes ........... (237) 1,147 323 18 1,251 
Provision (Benefit) for Income Taxes .......... 1 338 107 —- 446 
Equity in Earnings, Net of Tax ............... 1,043 862 313 (2,218) — 
Net Income (Loss) .......... 000 ccc eee eee $ 805 $1,671 $ 529 $(2,200) $ 805 
LIMITED BRANDS, INC. 


CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME 


Net Income (Loss) 
Other Comprehensive Income (Loss), Net of Tax 
Reclassification of Cash Flow Hedges to 
Earnings 
Foreign Currency Translation 
Unrealized Loss on Cash Flow Hedges 


Total Other Comprehensive Income (Loss), Net 
of Tax 


(in millions) 


2010 

Consolidated 

Limited Guarantor Non-guarantor Limited 
Brands, Inc. Subsidiaries Subsidiaries Eliminations Brands, Inc. 
$ 805 $ 1,671 $ 529 §$ (2,200) $ 805 
10 — 31 — 41 
= = (1) = (1) 
(1) = (23) = (24) 
9 — 7 — 16 
$ 814 $ 1,671 $ 536 = $ (2,200) $ 821 
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LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING STATEMENT OF INCOME 


(in millions) 


2009 
Consolidated 
Limited Guarantor Non-guarantor Limited 
Brands, Inc. Subsidiaries Subsidiaries Eliminations Brands, Inc. 
INGES AICS: scrieia ns detain Sec nate Ae mayne aeea se a $ — — §$ 8,205 $ 2,314 $(1,887) $ 8,632 
Costs of Goods Sold, Buying and Occupancy .... — (5,445) (1,907) 1,748 (5,604) 
GrOSS PION: jini dg des eee ba ieee ea eS — 2,760 407 (139) 3,028 
General, Administrative and Store Operating 
EXPENSES. fofiscn 5s alive eldcnier' dae laa oblate arate ace (2) (2,043) (262) 141 (2,166) 
Impairment of Goodwill and Other Intangible 
PASSCUS 225. cdiccl bototts eta tocesste ounce ite ae eek Aloe — — (3) — (3) 
Net Gain on Joint Venture ................... 9 — — — 9 
Operating Income (Loss) ..................-. 7 717 142 2 868 
Interest EXpense +... 2.040 $2 tea woa See Sareea (234) — (13) 10 (237) 
Other Income (Loss) ............0.00 000s — 12 16 (9) 19 
Income (Loss) Before Income Taxes........... (227) 729 145 3 650 
Provision (Benefit) for Income Taxes .......... — 221 (19) — 202 
Equity in Earnings, Net of Tax ............... 675 612 221 (1,508) —_— 
Net Income (Loss) ......... 00.000 c eee eee $448 $1,120 $ 385 $1,505) $ 448 
LIMITED BRANDS, INC. 


CONDENSED CONSOLIDATING S 


Net Income (Loss) 
Other Comprehensive Income (Loss), Net of Tax 
Reclassification of Cash Flow Hedges to 
Earnings 
Foreign Currency Translation 
Unrealized (Loss) / Gain on Cash Flow Hedges . . 


Total Other Comprehensive Income (Loss), Net 
of Tax 


TATEMENT OF COMPREHENSIVE INCOME 


(in millions) 


2009 

Consolidated 

Limited Guarantor Non-guarantor Limited 
Brands, Inc. Subsidiaries Subsidiaries Eliminations Brands, Inc. 
$ 448 $ 1,120 $ 385 $ (1,505) $ 448 
14 — 57 — 71 
= = (2) = (2) 
4 — (60) — (56) 
18 — (5) — 13 
$ 466 $ 1,120 $ 380 = $ (1,505) $ 461 
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LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS 
(in millions) 


2011 


Consolidated 
Limited Guarantor Non-guarantor Limited 
Brands, Inc. Subsidiaries Subsidiaries Eliminations Brands, Inc. 


Net Cash Provided by (Used for) Operating 


AGUVITIES: 6:4¥.60 Catcaoabsntweetaaws $ 73 $ 978 $ 215 $ — $ 1,266 
Investing Activities: 
Capital Expenditures ............... — (219) (207) — (426) 
Proceeds from Divestiture of Third- 
party Apparel Sourcing Business... . — 78 46 — 124 
Proceeds from Sale of Express 
Common Stock ................. — — 99 — 99 
Net Investments in Consolidated 
Aftitates: 23s doce a Seve cute esas — (36) — 36 — 
Other Investing Activities ........... — — (23) — (23) 
Net Cash Provided by (Used for) Investing 
ACUIVITIES) 3.3. 500 aSaRend ea een kaa ee es — (177) (85) 36 (226) 


Financing Activities: 
Proceeds from Long-term Debt, Net of 


Issuance and Discount Costs ....... 981 — — — 981 
Financing Costs ..............-0005 (7) — — — (7) 
Repurchase of Common Stock ....... (1,190) — — — (1,190) 
Dividends Paid .................0.. (1,144) — _— — (1,144) 
Excess Tax Benefits from Share-based 

Compensation .................. — 39 9 — 48 
Net Financing Activities and Advances 

to/from Consolidated Affiliates ..... 1,212 (1,170) (6) (36) — 
Proceeds From Exercise of Stock 

Options and Other ............... 75 — — —_— ie) 

Net Cash Provided by (Used for) Financing 

AGHVITES: 6.2.5 b244.80b4adnbae oes ee (73) (1,131) 3 (36) (1,237) 
Effects of Exchange Rate Changes on 

CaS oe seas td gcse Rdedaceed dct poe dodce bee — — 2 — 2 
Net Increase (Decrease) in Cash and Cash 

Equivalents s.cct3.ac0e3a00.4 bed eae eas — (330) 135 — (195) 
Cash and Cash Equivalents, Beginning of 

Year diss sch ead enlase tele dall ceabnd —_— 701 429 — 1,130 
Cash and Cash Equivalents, End of Year ... $ — $ 371 $ 564 $ — $ 935 
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LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS 


Net Cash Provided by (Used for) Operating 
AGUVINES: 644. Je decor twew dad 


Investing Activities: 
Capital Expenditures ............... 
Proceeds from Sale of Express 
Common Stock ................. 
Return of Capital from Express ....... 
Proceeds from Divestiture of Limited 
DLOTES “5g. c.ate dogged ke ade eGiae oes 


LOLES fara cites ec eeecelel hard eden ee 
Net Investments in Consolidated 
Affiliates ... 0.0... cee eee eee 


Net Cash Provided by (Used for) Investing 
ACUVINIGS: 4.3.25: both obeisso tee dues 


Financing Activities: 
Proceeds from Long-term Debt, Net of 
Issuance and Discount Costs ....... 
Payments of Long-term Debt......... 
Financing Costs ................00. 
Repurchase of Common Stock ....... 
Dividends Paid .................... 
Excess Tax Benefits from Share-based 
Compensation .................. 
Net Financing Activities and Advances 
to/from Consolidated Affiliates ..... 
Proceeds From Exercise of Stock 
Options and Other ............... 


Net Cash Provided by (Used for) Financing 
AGCUVINES. gh icecwisa end saddoaebenie s 


Effects of Exchange Rate Changes on 
CASH. cectnsihe cee Roe hese voc te kee dyad 
Net Increase (Decrease) in Cash and Cash 
Equivalents .:.ccsgecitiniuceretbed didn 
Cash and Cash Equivalents, Beginning of 
Year ues sie ceeansdittets tel aac ee as 


Cash and Cash Equivalents, End of Year ... 


(in millions) 


2010 


Non-guarantor 
Subsidiaries 


Eliminations 


Limited Guarantor 
Brands, Inc. Subsidiaries 
$ (355) $ 1,206 

— (129) 

= (129) 

390 — 
(645) — 
(14) = 
(207) = 
(1,488) — 
— 15 

2,231 (1,832) 

88 — 

355 (1,817) 

— (740) 
— 1,441 
$ — $ 701 
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Nn 


Consolidated 
Limited 
Brands, Inc. 


$ 1,284 


(274) 


2B 
49 


32 


LIMITED BRANDS, INC. 
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS 


Net Cash Provided by (Used for) Operating 
AGUVINES: f2.4Je decid wew dad 


Investing Activities: 
Capital Expenditures ............... 
Proceeds from Sale of Assets......... 
Net Proceeds from the Divestiture of 
Joint Venture ................05. 
Net Investments in Consolidated 
Affiliates ................00000. 


Net Cash Provided by (Used for) Investing 
ACUVINICS: aNbSéa Ne dddm rie eeete ie 


Financing Activities: 

Proceeds from Long-term Debt, Net of 
Issuance and Discount Costs ....... 

Payments of Long-term Debt......... 

Financing Costs ................00. 

Dividends Paid .................... 

Net Financing Activities and Advances 
to/from Consolidated Affiliates ..... 

Proceeds From Exercise of Stock 
Options and Other ............... 


Net Cash Provided by (Used for) Financing 
ACUVINES, «.2.ccinu bouts acd aaaly ava des 


Effects of Exchange Rate Changes on 
CASM se 2 5: se etre ds bga ts Hak Maree aan 
Net Increase (Decrease) in Cash and Cash 
Equivalents’... oss sa setae dee ea Ke 
Cash and Cash Equivalents, Beginning of 
MIGAD S6ged. 5 ddsa te alecetdeeatals Aes beeratas gaeengeee ans 


Cash and Cash Equivalents, End of Year ... 


(in millions) 


2009 


Non-guarantor 
Subsidiaries 


Eliminations 


Limited Guarantor 
Brands, Inc. Subsidiaries 
$(279) $1,004 
— (120) 
(3) = 
(3) (120) 
473 — 
(656) — 
(19) = 
(193) — 
669 (381) 
8 — 
282 (381) 
— 503 
— 938 
$ — $1,441 
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(82) 
32 


Consolidated 
Limited 
Brands, Inc. 


$1,174 


(202) 
32 


ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND 
FINANCIAL DISCLOSURE. 


Information regarding changes in accountants is set forth under the caption “INDEPENDENT REGISTERED 
PUBLIC ACCOUNTANTS?” in our proxy statement to be filed on or about April 12, 2012 for the Annual 
Meeting of Stockholders to be held May 24, 2012 (the “Proxy Statement’) and is incorporated herein by 
reference. 


There were no disagreements with accountants on accounting and financial disclosure. 


ITEM 9A. CONTROLS AND PROCEDURES. 


Evaluation of disclosure controls and procedures. As of the end of the period covered by this report, we carried 
out an evaluation, under the supervision and with the participation of our management, including our Chief 
Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure 
controls and procedures, as such term is defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act. Based 
upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that as of the end of the 
period covered by this report, our disclosure controls and procedures were adequate and effective and designed to 
ensure that information required to be disclosed by us in reports we file or submit under the Exchange Act is 

(1) recorded, processed, summarized and reported within the time periods specified in SEC rules and forms, and 
(2) accumulated and communicated to our management, including our Chief Executive Officer and Chief 
Financial Officer, to allow timely decisions regarding required disclosure. 


Management’s Report on Internal Control Over Financial Reporting. Management’s Report on Internal Control 
Over Financial Reporting as of January 28, 2012 is set forth in Item 8. Financial Statements and Supplementary 
Data. 


Attestation Report of the Registered Public Accounting Firm. The Report of Independent Registered Public 
Accounting Firm on Internal Control Over Financial Reporting as of January 28, 2012 is set forth in Item 8. 
Financial Statements and Supplementary Data. 


Changes in internal control over financial reporting. There were no changes in our internal control over financial 
reporting that occurred in the fourth quarter 2011 that have materially affected, or are reasonably likely to 
materially affect, our internal control over financial reporting. 


ITEM 9B. OTHER INFORMATION. 


After the Annual Meeting of Stockholders held on May 26, 2011, the Board determined to hold the advisory “say 
on pay” vote every year. 
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PART III 
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE. 
Information regarding our directors is set forth under the captions “ELECTION OF DIRECTORS—Nominees 


90 6 29 66 


and Directors”, “—Director Independence”, “—Board Leadership Structure”; “—Risk Oversight: Certain 


99 66 29 66 


Compensation Matters”, “—Information Concerning the Board of Directors”, “—-Committees of the Board of 


29 66 29 66 


Directors”, “—Meetings of the Company’s Non-Management Directors”, Communications with the Board”, 
“Attendance at Annual Meetings”, “—Code of Conduct and Related Person Transaction Policy”, “—Copies of 
the Company’s Code of Conduct, Corporate Governance Principles and Related Person Transaction Policy and 
Committee Charters”, and “SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT” in the Proxy 
Statement and is incorporated herein by reference. Information regarding compliance with Section 16(a) of the 
Securities Exchange Act of 1934, as amended, is set forth under the caption “SECTION 16(a) BENEFICIAL 
OWNERSHIP REPORTING COMPLIANCE” in the Proxy Statement and is incorporated herein by reference. 
Information regarding executive officers is set forth herein under the caption “EXECUTIVE OFFICERS OF 
THE REGISTRANT” in Part I. 


ITEM 11. EXECUTIVE COMPENSATION. 


Information regarding executive compensation is set forth under the caption “COMPENSATION-RELATED 
MATTERS?” in the Proxy Statement and is incorporated herein by reference. 


ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
AND RELATED STOCKHOLDER MATTERS. 


Information regarding the security ownership of certain beneficial owners and management is set forth under the 
captions “SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT” in the Proxy Statement and 
“SHARE OWNERSHIP OF PRINCIPAL STOCKHOLDERS” in the Proxy Statement and is incorporated herein 
by reference. 


The following table summarizes share and exercise price information about Limited Brands’ equity 
compensation plans as of January 28, 2012. 


(c) Number of securities 
remaining available for 


(a) Number of future issuance under 
securities to be issued (b) Weighted-average equity compensation 
upon exercise of exercise price of plan (excluding 
outstanding options, outstanding options, securities reflected in 
Plan category warrants and rights warrants and rights column (a) ) 


Equity compensation plans approved by security 
holders) eis srpe son hoe. boss eee Haw 20,482,054 $17.26(2) 18,919,191 
Equity compensation plans not approved by 
security holders ......... 0.0.0. e ee eee eee — 


MOtal it. et Saadits eed eben head 20,482,054 $17.26 18,919,191 

(1) Includes the following plans: Limited Brands, Inc. 2011 Stock Option and Performance Incentive Plan, 
Limited Brands, Inc. 1993 Stock Option and Performance Incentive Plan (2009 restatement), Limited 
Brands, Inc. 1996 Stock Plan for Non-Associate Directors and 2003 Stock Award and Deferred 
Compensation Plan for Non-Associate Directors. 

(2) Does not include outstanding rights to receive Common Stock upon the vesting of restricted shares awards. 
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR 
INDEPENDENCE. 


Information regarding certain relationships and related transactions is set forth under the caption “ELECTION 
OF DIRECTORS—Nominees and Directors” and “—Director Independence” in the Proxy Statement and is 
incorporated herein by reference. 


ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES. 


Information regarding principal accountant fees and services is set forth under the captions “INDEPENDENT 
REGISTERED PUBLIC ACCOUNTANTS—Audit fees”, “—Audit related fees”, “—Tax fees”, “—AII other 
fees” and “—Pre-approval policies and procedures” in the Proxy Statement and is incorporated herein by 
reference. 
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PART IV 


ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES 


(a) 


(a) 


(a) 


(1) Consolidated Financial Statements 


(2) 


(3) 


The following consolidated financial statements of Limited Brands, Inc. and subsidiaries are filed 
as part of this report under Item 8. Financial Statements and Supplementary Data: 


Management’s Report on Internal Control Over Financial Reporting 


Report of Independent Registered Public Accounting Firm on Internal Control Over 
Financial Reporting 


Report of Independent Registered Public Accounting Firm on Consolidated Financial 
Statements 


Consolidated Statements of Income for the Years Ended January 28, 2012, January 29, 2011 
and January 30, 2010 


Consolidated Statements of Comprehensive Income for the Years Ended January 28, 2012, 
January 29, 2011 and January 30, 2010 


Consolidated Balance Sheets as of January 28, 2012 and January 29, 2011 


Consolidated Statements of Total Equity for the Years Ended January 28, 2012, January 29, 
2011 and January 30, 2010 


Consolidated Statements of Cash Flows for the Years Ended January 28, 2012, January 29, 
2011 and January 30, 2010 


Notes to Consolidated Financial Statements 
Financial Statement Schedules 


Schedules have been omitted because they are not required or are not applicable or because the 
information required to be set forth therein either is not material or is included in the financial 
statements or notes thereto. 


List of Exhibits 
3: Articles of Incorporation and Bylaws. 


3:1 Certificate of Incorporation of the Company, dated March 8, 1982 incorporated by reference 
to Exhibit 3.1 to the Company’s Annual Report on Form 10-K for the fiscal year ended 
February 3, 2001. 


3.2 Certificate of Amendment of Certificate of Incorporation, dated May 19, 1986 incorporated 
by reference to Exhibit 3.2 to the Company’s Annual Report on Form 10-K for the fiscal 
year ended February 3, 2001. 


3.3 Certificate of Amendment of Certificate of Incorporation, dated May 19, 1987 incorporated 
by reference to Exhibit 3.3 to the Company’s Annual Report on Form 10-K for the fiscal 
year ended February 3, 2001. 


3.4 Certificate of Amendment of Certificate of Incorporation dated May 31, 2001 incorporated 
by reference to Exhibit 3.1 to the Company’s Quarterly Report on Form 10-Q for the 
quarter ended May 5, 2001. 


3.5 Amended and Restated Bylaws of the Company incorporated by reference to Exhibit 3 to 
the Company’s Quarterly Report on Form 10-Q for the quarter ended May 3, 2003. 


4. Instruments Defining the Rights of Security Holders. 
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4.1 


4.2 


4.3 


44 


4.5 


4.6 


4.7 


4.8 


4.9 


4.10 


4.11 


4.12 


Conformed copy of the Indenture dated as of March 15, 1988 between the Company and The 
Bank of New York, incorporated by reference to Exhibit 4.1 to the Company’s Registration 
Statement on Form S-3 (File no. 333-105484) dated May 22, 2003. 


Proposed form of Debt Warrant Agreement for Warrants attached to Debt Securities, with 
proposed form of Debt Warrant Certificate incorporated by reference to Exhibit 4.2 to the 
Company’s Registration Statement on Form S-3 (File no. 33-53366) originally filed with the 
Securities and Exchange Commission (the “Commission”’) on October 16, 1992, as amended 
by Amendment No. | thereto, filed with the Commission on February 23, 1993 (the “1993 
Form S-3”). 


Proposed form of Debt Warrant Agreement for Warrants not attached to Debt Securities, 
with proposed form of Debt Warrant Certificate incorporated by reference to Exhibit 4.3 to 
the 1993 Form S-3. 


Indenture, dated as of February 19, 2003 between the Company and The Bank of New York, 
incorporated by reference to Exhibit 4 to the Company’s Registration Statement on Form S-4 
(File no. 333-104633) dated April 18, 2003. 


First Supplemental Indenture dated as of May 31, 2005 among the Registrant, The Bank of 
New York and The Bank of New York Trust Company, N.A. incorporated by reference to 
Exhibit 4.1.2 to the Company’s Registration Statement on Form S-3 (Reg. No. 333-125561) 
filed June 6, 2005. 


Second Supplemental Indenture dated as of July 17, 2007 between the Registrant and The Bank 
of New York Trust Company, N.A. incorporated by reference to Exhibit 4.1.4 to the 
Company’s Registration Statement on Form S-3 (Reg. No. 333-146420) filed October 1, 2007. 


Third Supplemental Indenture dated as of May 4, 2010 between the Registrant and The Bank 
of New York Mellon Trust Company, N.A. incorporated by reference to Exhibit 4.1.4 to the 
Company’s Registration Statement on Form S-3 (Reg. No. 333-170406) filed on 

November 5, 2010. 


Amendment and Restatement Agreement, dated as of July 15, 2011, among Limited Brands, 
Inc., the Lenders party thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent, 
under the Amended and Restated Five-Year Revolving Credit Agreement dated as of 
October 6, 2004, as amended and restated as of November 5, 2004, March 22, 2006, August 
3, 2007, February 19, 2009 and March 8, 2010, incorporated by reference to Exhibit 4.1 to 
the Company’s Form 10-Q dated August 31, 2011. 


Indenture, dated as of June 19, 2009, among Limited Brands, Inc, the guarantors named 
therein and The Bank of New York Mellon Trust Company, N.A., as trustee, incorporated by 
reference to Exhibit 4.1 to the Company’s Form 8-K dated June 24, 2009. 


Registration Rights Agreement, dated as of June 19, 2009, among Limited Brands, Inc., the 
guarantors named therein and J.P. Morgan Securities Inc., as representative of the initial 
purchasers, incorporated by reference to Exhibit 4.2 to the Company’s Form 8-K dated 
June 24, 2009. 


Fourth Supplemental Indenture dated as of January 29, 2011 between the Registrant and The 
Bank of New York Mellon Trust Company, N.A. incorporated by reference to Exhibit 4.1.5 
to the post-effective amendment to the Company’s Registration Statement on Form S-3 
(Reg. No. 333-170406) filed on November 5, 2010. 


Form of Fifth Supplemental Indenture between the Registrant and The Bank of New York 
Mellon Trust Company, N.A. incorporated by reference to Exhibit 4.1.6 to the post-effective 
amendment to the Company’s Registration Statement on Form S-3 (Reg. No. 333-170406) 
filed on November 5, 2010. 
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10. 
10.1 


10.2 


10.3 


10.4 


10.5 


10.6 


10.7 


10.8 


10.9 


10.10 


10.11 


10.12 


10.13 


10.14 


10.15 


Material Contracts. 


Officers’ Benefits Plan incorporated by reference to Exhibit 10.4 to the Company’s Annual 
Report on Form 10-K for the fiscal year ended January 28, 1989 (the “1988 Form 10-K”’).** 


The Limited Supplemental Retirement and Deferred Compensation Plan incorporated by 
reference to Exhibit 10.3 to the Company’s Annual Report on Form 10-K for the fiscal year 
ended February 3, 2001.** 


Form of Indemnification Agreement between the Company and the directors and executive 
officers of the Company incorporated by reference to Exhibit 10.4 to the 1998 Form 10-K.** 


Supplemental schedule of directors and executive officers who are parties to an 
Indemnification Agreement incorporated by reference to Exhibit 10.5 to the 1998 
Form 10-K.** 


The 1993 Stock Option and Performance Incentive Plan of the Company, incorporated by 
reference to Exhibit 4 to the Company’s Registration Statement on Form S-8 
(File No. 33-49871).** 


Limited Brands, Inc. (formerly The Limited, Inc.) 1996 Stock Plan for Non-Associate 
Directors incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on 
Form 10-Q for the quarter ended November 2, 1996.** 


Limited Brands, Inc. (formerly The Limited, Inc.) Incentive Compensation Performance Plan 
incorporated by reference to Exhibit A to the Company’s Proxy Statement dated April 14, 
1997.** 


Agreement dated as of May 3, 1999 among Limited Brands, Inc. (formerly The Limited, 
Inc.), Leslie H. Wexner and the Wexner Children’s Trust, incorporated by reference to 
Exhibit 99 (c) | to the Company’s Schedule 13E-4 dated May 4, 1999. 


The 1998 Restatement of Limited Brands, Inc. (formerly The Limited, Inc.) 1993 Stock 
Option and Performance Incentive Plan incorporated by reference to Exhibit A to the 
Company’s Proxy Statement dated April 20, 1998.** 


The 2002 Restatement of Limited Brands, Inc. (formerly The Limited, Inc.) 1993 Stock 
Option and Performance Incentive Plan, incorporated by reference to Exhibit 10.23 to the 
Company’s Annual Report on Form 10-K for the fiscal year ended February 1, 2003.** 


Limited Brands, Inc. Stock Award and Deferred Compensation Plan for Non-Associate 
Directors incorporated by reference to Exhibit 4.1 to the Company’s Registration Statement 
on Form S-8 (File no. 333-110465) dated November 13, 2003.** 


Limited Brands, Inc. 1993 Stock Option and Performance Incentive Plan (2003 Restatement) 
incorporated by reference to Exhibit 4.2 to the Company’s Registration Statement on Form 
S-8 (File no. 333-110465) dated November 13, 2003.** 


Limited Brands, Inc. 1993 Stock Option and Performance Incentive Plan (2004 Restatement) 
incorporated by reference to Appendix A to the Company’s Proxy Statement dated April 14, 
2004.** 


Form of Aircraft Time Sharing Agreement between Limited Service Corporation and 
participating officers and directors incorporated by reference to Exhibit 10.3 to the 
Company’s Form 10-Q dated December 8, 2004.** 


Employment Agreement dated as of January 17, 2005 among Limited Brands, Inc., The 
Limited Service Corporation and Martyn Redgrave incorporated by reference to Exhibit 10.1 
to the Company’s Form 8-K dated January 19, 2005.** 
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10.16 


10.17 


10.18 


10.19 


10.20 


10.21 


10.22 


10.23 


10.24 


10.25 


12. 
14. 


21. 
23.1 
24. 
31.1 
31.2 
32. 


Limited Brands, Inc. Stock Option Award Agreement incorporated by reference to Exhibit 
10.29 to the Company’s Annual Report on Form 10-K for the fiscal year ended January 29, 
2005.** 


Form of Amended and Restated Aircraft Time Sharing Agreement between Limited Service 
Corporation and participating officers and directors incorporated by reference to Exhibit 
10.30 to the Company’s Annual Report on Form 10-K for the fiscal year ended January 29, 
2005.** 


Form of Stock Ownership Guideline incorporated by reference to Exhibit 10.32 to the 
Company’s Annual Report on Form 10-K for the fiscal year ended January 29, 2005.** 


Employment Agreement dated as of November 24, 2006 among Limited Brands, Inc., 
Victoria’s Secret Direct, LLC, and Sharen Jester Turney incorporated by reference to Exhibit 
10.28 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 3, 
2007.** 


Employment Agreement effective as of April 9, 2007 among Limited Brands, Inc. and Stuart 
Burgdoerfer incorporated by reference to Exhibit 10.2 to the Company’s Form 8-K dated 
April 11, 2007.** 


Amendment to Employment Agreement dated as of March 28, 2008 among Limited Brands, 
Inc., and Sharen Jester Turney incorporated by reference to Exhibit 10.24 to the Company’s 
Annual Report on Form 10-K for the fiscal year ended February 2, 2008.** 


Limited Brands, Inc. 1993 Stock Option and Performance Incentive Plan (2009 Restatement) 
incorporated by reference to Exhibit 99.1 to the Company’s Registration Statement on Form 
S-8 (File no. 333-110465) dated September 10, 2009.** 


Employment Agreement dated as of July 5, 2011 among Bath & Body Works Brand 
Management, Inc. and Nicholas P. M. Coe filed hereto at Exhibit 10.23. 


Employment Agreement dated as of December 31, 2007 among Limited Brands, Inc., Beauty 
Avenues, LLC, and Charles C. McGuigan, as amended by Amendment to Agreement dated 
December 1, 2008 and Form of Employment Agreement Amendment effective as of March 
15, 2012 filed hereto at Exhibit 10.24 as a result of Mr. McGuigan becoming a named 
executive officer pursuant to item 402 of Regulation S-K. 


The Limited Brands Inc. 2011 Stock Option and Performance Incentive Plan originally 
incorporated by reference to Appendix A to the Company’s Proxy Statement dated April 11, 
2011 and Amended and Restated dated July 21, 2011 filed hereto at Exhibit 10.25. 


Computation of Ratio of Earnings to Fixed Charges. 


Code of Ethics—incorporated by reference to the definitive Proxy Statement to be filed on or 
about April 12, 2012. 


Subsidiaries of the Registrant. 

Consent of Ernst & Young LLP. 

Powers of Attorney. 

Section 302 Certification of CEO. 

Section 302 Certification of CFO. 

Section 906 Certification (by CEO and CFO). 


**  Tdentifies management contracts or compensatory plans or arrangements. 


(b) Exhibits. 


The exhibits to this report are listed in section (a)(3) of Item 15 above. 


(c) Not applicable. 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 


Date: March 23, 2012 
LIMITED BRANDS, INC. (registrant) 


By: /s/__ STUART B. BURGDOERFER 


Stuart B. Burgdoerfer, 
Executive Vice President, 
Chief Financial Officer * 


* Mr. Burgdoerfer is the principal financial officer and the principal accounting officer and has been duly 
authorized to sign on behalf of the Registrant. 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the registrant and in the capacities indicated on January 28, 2012: 


Signature dite 
/s/_ LESLIE H. WEXNER** Chairman of the Board of Directors and 
Leslie H. Wexner Chief Executive Officer 
/s/_ DENNIS S. HERSCH** Director 
Dennis S. Hersch 
/s/_ JAMES L. HESKETT** Director 
James L. Heskett 
/s/_ DONNA A. JAMES** Director 
Donna A. James 
/s/ David T. KOLLAT** Director 
David T. Kollat 
/s/_ WILLIAM R. Loomis, JR.** Director 
William R. Loomis, Jr. 
/s/_ JEFFREY H. Miro** Director 
Jeffrey H. Miro 
/s/_ ALLAN R. TESSLER** Director 
Allan R. Tessler 
/s/_ ABIGAIL S. WEXNER** Director 
Abigail S. Wexner 
/s/_ RAYMOND ZIMMERMAN** Director 


Raymond Zimmerman 


** The undersigned, by signing his name hereto, does hereby sign this report on behalf of each of the above- 
indicated directors of the registrant pursuant to powers of attorney executed by such directors. 
By /s/_ STUART B. BURGDOERFER 


Stuart B. Burgdoerfer 
Attorney-in-fact 
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Executive Officers 


Leslie H. Wexner 


Chairman and Chief Executive Officer, 
Limited Brands, Inc. 


Stuart B. Burgdoerfer 


Executive Vice President and Chief Financial Officer, 
Limited Brands, Inc. 


Nicholas P. M. Coe 


Chief Executive Officer, 
Bath and Body Works 


Charles C. McGuigan 


President and Chief Executive Officer, 
Mast Global 


Board of Directors 


Leslie H. Wexner (5) 


Chairman and Chief Executive Officer, Limited Brands, Inc. 
Columbus, Ohio 


Dennis S. Hersch (3) 


President, N.A. Property, Inc. 
New York, New York 


James L. Heskett (2, 4) 


Baker Foundation Professor Emeritus, Graduate School of 
Business Administration, Harvard University 
Boston, Massachusetts 


Donna A. James (4) 


Managing Director, Lardon & Associates LLC 
Columbus, Ohio 


David T. Kollat (2,3) 


Chairman, 22, Inc. 
Westerville, Ohio 


1 = Member of the Audit Committee 

2 = Member of the Compensation Committee 

3 = Member of the Finance Committee 

4 = Member of the Nominating and Governance Committee 
5 = Member of the Executive Committee 


Jane L. Ramsey 


Executive Vice President, Human Resources, 
Limited Brands, Inc. 


Martyn R. Redgrave 


Executive Vice President and Chief Administrative Officer, 
Limited Brands, Inc. 


Sharen J. Turney 


President and Chief Executive Officer, 
Victoria’s Secret 


William R. Loomis, Jr. (1,3) 


Investor 
Santa Barbara, California 


Jeffrey H. Miro (2, 4) 


Partner, Honigman Miller Schwartz and Cohn LLP 
Bloomfield Hills, Michigan 


Allan R. Tessler 1, 3, 4, 5) 


Chairman and Chief Executive Officer, International Financial 
Group, Inc. 
Wilson, Wyoming 


Abigail S. Wexner (3) 


Attorney at Law 
Columbus, Ohio 


Raymond Zimmerman (1, 3) 


Chief Executive Officer, Service Merchandise LLC 
Boca Raton, Florida 


Company Information 


Headquarters 


Limited Brands, Inc. 
Three Limited Parkway 
Columbus, Ohio 43230 


614.415.7000 
www.limitedbrands.com 


Stock Exchange Listing 


New York Stock Exchange 
(Trading Symbol “LTD”) 


Information Requests 


Through our website: www.limitedbrands.com 


Upon written request to: | Limited Brands, Inc. 
Investor Relations 
Three Limited Parkway 
Columbus, Ohio, 43230 


By calling: 614.415.6400 


Limited Brands, Inc. 
Founded 1963 


as of January 28, 2012: 

Number of associates: 97,000 
Approximate shareholder base: 179,000 
©2012 Limited Brands 


NYSE Certification Statement 


Our Chief Executive Officer and Chief Financial Officer have filed 
the certifications required by Section 302 of the Sarbanes-Oxley 
Act of 2002 with the Securities and Exchange Commission as 
exhibits to our Form 10-K for the fiscal year ended January 28, 
2012. In addition, our Chief Executive Officer filed a separate 
annual certification to the New York Stock Exchange following 


our annual shareholders’ meeting on May 26, 2011. 


Annual Meeting of Shareholders 


9:00 A.M., Thursday, May 24, 2012 
Three Limited Parkway 
Columbus, Ohio 43230 


Independent Public Accountants 


Ernst & Young LLP 
Columbus, Ohio 


Stock Transfer Agent, Registrar, and Dividend Agent 


Computershare 
P.O. Box 358015 
Pittsburgh, PA 15252-8015 


866.875.7975 
www.bnymellon.com/shareowner/equityaccess 


Available on our website, www.limitedbrands.com: 


Anticipated release dates for monthly sales and quarterly 
earnings 

Live webcasts of the quarterly earnings conference calls 
Audio replays of monthly sales and quarterly earnings 
conference calls. Audio replays are also available by dialing 
866.NEWS.LTD (866.639.7583). 


ADMITTANCE SLIP 
2012 ANNUAL MEETING OF STOCKHOLDERS 


Date, Time and Place of Meeting: 
Date: Thursday, May 24, 2012 
Time: 9:00 a.m., Eastern Time 


Place: Limited Brands, Inc. 
Three Limited Parkway 
Columbus, Ohio 43230 


Attending the Meeting: 


Stockholders who plan to attend the meeting in person must bring this admittance slip and a photo 
identification to gain access. Because of necessary security precautions, bags, purses and briefcases may be 
subject to inspection. To speed the admissions process, stockholders are encouraged to bring only essential items. 
Cameras, camcorders or video taping equipment are not allowed. Photographs or video taken by Limited Brands 
at the meeting may be used by Limited Brands. By attending, you waive any claim or rights to these photographs. 


For more information about attending the annual meeting, please visit the website at 
http://www.limitedbrands.com/investors or contact Limited Brands Investor Relations at (614) 415-7073. 
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